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Indenture,  dated  the  first  day  of  April,  in  the 
year  one  thousand,  nine  hundred  and  thirteen,  be¬ 
tween  Galveston,  Houston  and  Henderson  Rail¬ 
road  Company  (hereinafter  called  the  Railroad  Com¬ 
pany),  party  of  the  first  part,  and  Central  Trust 
Company  of  New  York,  a  corporation  organized  and 
existing  under  the  laws  of  the  State  of  New  York 
(hereinafter  called  the  Trustee),  party  of  the  second 
part : 

Whereas  the  Railroad  Company  is  a  corporation  duly 
organized  under  the  laws  of  the  State  of  Texas,  and  owns 
and  operates  the  line  of  railroad  in  said  state  hereinafter 
described,  extending  from  the  City  of  Galveston  north¬ 
westerly  through  the  County  of  Galveston  to  the  County 
of  Harris  and  to  and  into  the  City  of  Houston  ;  and 
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Whereas  heretofore  the  Railroad  Company  (acting  under 
the  name  and  style  of  Galveston,  Houston  and  Henderson 
Railroad  Company  of  18S2)  duly  issued  its  bonds,  maturing 
April  1,  1913,  in  the  aggregate  principal  sum  of  $2,000,000, 
known  as  first  mortgage  bonds ;  and  for  the  purpose 
of  securing  the  payment  of  the  principal  and  interest  of  said 
bonds  the  Railroad  Compauy  executed,  acknowledged  aud 
delivered  to  The  Mercantile  Trust  Compauy  (since  merged 
into  Bankers  Trust  Company),  a  corporation  of  Ike  State  of 
New  York,  as  trustee,  the  first  mortgage  of  the  Railroad 
Compauy,  dated  April  1st,  1883,  which  mortgage  was  duly 
recorded  pursuant  to  the  laws  of  the  State  of  Texas ;  and 

Whereas,  prior  to  or  simultaneously  with  the  issue  of  any 
bonds  secured  by  this  indenture,  all  of  said  first  mortgage 
bonds  maturing  April  1,  1913,  will  have  been  duly  sur- 
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rendered  to  the  Railroad  Company  and  cancelled,  or  pro¬ 
vision  will  have  been  made  for  the  payment  of  any  of  such 
maturing  bonds  not  so  surrendered  by  the  deposit  of  the 
face  amount  and  accrued  interest  thereof  with  the  trustee 
under  the  mortgage  securing  the  same,  and  such  mortgage 
will  have  been  duly  released  and  discharged  ;  and 

Whereas  the  Railroad  Company  desires  to  provide  the 
funds  necessary  to  procure  such  surrender  and  cancellation 
and  payment  of  said  maturing  first  mortgage  bonds,  and 
also  to  provide  means  for  additions,  improvements  and 
betterments  to  its  property  and  the  extension  and  equip¬ 
ment  thereof,  and  for  other  lawful  corporate  purposes ; 
and 

Whereas,  by  resolutions  unanimously  adopted  by  its 
board  of  directors  by  the  affirmative  vote  of  a  ma¬ 
jority  of  the  entire  board  at  meetings  of  said  board 
duly  called  and  held,  and  also  by  resolutions  unani¬ 
mously  adopted  by  its  stockholders,  by  the  affirma¬ 
tive  vote  of  the  holders  of  more  than  two-thirds  in 
amount  of  all  the  stock  of  the  Railroad  Company  at 
meetings  of  said  stockholders,  duly  convened  and  held  in 
accordance  with  law  and  with  the  by-laws  of  the  Railroad 
Company,  the  Railroad  Company  has  determined,  for  the 
purposes  in  this  indenture  set  forth,  to  create  its  mortgage 
bonds,  to  be  designated  First  Mortgage  Five  Per  Cent. 
Gold  Bonds,  limited  to  an  aggregate  principal  amount  of 
$5,000,000  at  any  one  time  outstanding,  to  be  coupon  bonds 
with  provision  for  registration  as  to  principal  and  registered 
bonds  without  coupons,  to  be  payable  on  the  first  day  of 
April,  1933,  at  the  office  or  agency  of  the  Railroad  Com¬ 
pany  in  the  Borough  of  Manhattan,  in  the  City  and  State 
of  New  York,  in  gold  coin  of  the  United  States 
of  America  of  or  equal  to  the  standard  of  weight 
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and  fineness  as  it  existed  April  1,  1913,  and  both 
as  to  principal  and  interest  without  deduction  for 
any  tax  or  governmental  charge,  other  than  any  Fed¬ 
eral  Income  Tax,  which  the  Railroad  Company  or  the 
Trustee  may  be  required  or  permitted  to  pay  or  to 
retain  therefrom  under  any  present  or  future  law  of 
the  United  States  of  America  or  of  any  state,  territory, 
county,  municipality  or  other  taxing  authority  therein, 
the  coupon  bonds  to  bear  interest  from  the  first  day 
of  April,  1913,  at  the  rate  of  five  per  cent,  per  annum, 
payable  semi-annually  on  the  first  day  of  April  and  the  first 
day  of  October  in  each  year  ;  and  all,  but  not  a  part,  of  said 
bonds  to  be  redeemable  at  105  per  cent,  and  accrued  in¬ 
terest  on  any  interest  date,  on  sixty  days’  notice  ;  and 

Whereas,  for  the  purpose  of  seeming  the  payment  of  said 
bonds  and  the  interest  thereon,  the  Railroad  Company,  by 
the  affirmative  vote  of  a  majority  of  its  board  of  directors, 
and  by  the  affirmative  vote  of  the  holders  of  more  than  two- 
thirds  in  amount  of  all  the  stock  of  the  Railroad  Company 
at  meetings  of  said  board  of  directors  and  of  said  stock¬ 
holders  duly  convened  and  held  in  accordance  with  law  and 
with  the  by-laws  of  the  Railroad  Company,  has  deter¬ 
mined  to  execute  and  deliver  to  Central  Trust  Company  of 
New  York,  the  party  hereto  of  the  second  part,  as  Trustee, 
a  mortgage  and  deed  of  trust,  in  the  terms  of  this  in¬ 
denture,  of  the  lines  of  railroad,  property  and  franchises 
hereinafter  described  ;  and 

Whereas  the  text  of  the  First  Mortgage  Five  Per  Cent. 
Gold  Bonds  and  of  the  coupons  to  be  attached  to  the  coupon 
bonds  and  of  the  Trustee’s  certificate  on  all  bonds  is  to  be 
in  substantially  the  following  forms,  respectively  (with  ap¬ 
propriate  omissions  or  variations  in  respect  of  deduction 
for  taxes)  : 
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[form  of  coupon  bond.] 

No.  $1,000. 

UNITED  STATES  OF  AMERICA. 

GALVESTON,  HOUSTON  AND  HENDERSON 
RAILROAD  COMPANY. 

First  Mortgage  Five  Per  Cent.  Gold  Bond. 

Due  1933. 

Galveston,  Houston  and  Henderson  Railroad  Company, 
a  corporation  of  the  State  of  Texas  (hereinafter  called 
the  Railroad  Company),  for  value  received,  hereby 
promises  to  pay  to  the  bearer,  or,  if  registered,  to  the 
registered  owner  of  this  bond,  on  the  first  day  of 
April,  1933,  one  thousand  dollars  in  gold  coin  of  the 
United  States  of  America,  of  or  equal  to  the  standard  of 
weight  and  fineness  as  it  existed  April  1,  1913,  at  the  office 
or  agency  of  the  Railroad  Company  in  the  Borough  of 
Manhattan,  in  the  City  and  State  of  New  York,  and  to 
pay  interest  thereon  from  the  first  day  of  April,  1913, 
at  the  rate  of  five  per  cent,  per  annum,  payable  at  said 
office  or  agency,  in  like  gold  coin,  semi  annually  on  the  first 
day  of  April  and  the  first  day  of  October  in  each  year,  but 
only  upon  presentation  and  surrender  of  the  interest 
coupons  hereto  attached,  as  they  severally  mature.  Both 
the  principal  and  interest  of  this  bond  shall  be  paid 
without  deduction  for  any  tax  or  governmental  charge,  other 
than  any  Federal  Income  Tax,  which  the  Railroad  Company, 
or  the  Trustee  under  the  mortgage  and  deed  of  trust  herein¬ 
after  mentioned,  may  be  required  or  permitted  to  pay  or  to 
retain  therefrom  under  any  present  or  future  law  of  the 
United  States  of  America,  or  of  any  state,  territory,  county, 
municipality  or  other  taxing  authority  therein. 
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This  bond  is  one  of  a  duly  authorized  issue  of  First  Mort¬ 
gage  Five  Per  Cent.  Gold  Bonds  of  the  Railroad  Company, 
limited  to  the  aggregate  principal  amount  of  $5,000,000 
at  any  one  time  outstanding,  issued  and  to  be  issued 
under  and  equally  secured  by,  a  mortgage  and  deed  of  trust, 
dated  April  1,  1913,  executed  by  the  Railroad  Company  to 
Central  Trust  Company  of  New  York,  as  Trustee,  here¬ 
inafter  termed  the  First  Mortgage.  For  a  description  of  the 
properties  and  franchises  mortgaged  and  of  the  nature  and 
extent  of  the  security,  reference  is  made  to  the  First  Mort¬ 
gage.  All  of  the  First  Mortgage  Bonds,  but  not  a  part 
thereof,  may  be  redeemed  at  the  election  of  the  Railroad 
Company,  on  any  interest  date,  as  provided  in  the  First 
Mortgage,  after  sixty  days’  previous  notice,  at  one  hundred 
and  five  per  centum  of  the  face  amount  thereof,  together 
with  accrued  interest  thereon. 

In  case  an  event  of  default,  as  defined  in  the  First  Mort¬ 
gage,  shall  occur,  the  principal  of  the  First  Mortgage  Bonds 
may  become  or  be  declared  due  and  payable,  in  the  manner 
and  with  the  effect  provided  in  the  First  Mortgage. 

This  bond  shall  pass  by  delivery,  unless  registered  in  the 
name  of  the  owner  on  the  books  of  the  Railroad  Com¬ 
pany  at  its  office  or  agency  in  the  Borough  of  Manhat¬ 
tan,  in  the  City  and  State  of  New  York,  such  regis¬ 
tration  being  noted  on  the  bond  by  the  Railroad  Company. 
After  such  registration  of  ownership  duly  noted  hereon, 
no  transfer  shall  be  valid  unless  made  on  said  books 
by  the  registered  owner  in  person  or  by  attorney  duly 
authorized,  and  similarly  noted  hereon  ;  but  this  bond  may 
be  discharged  from  registration  by  being  transferred  to 
bearer,  and  thereupon  transferability  by  delivery  shall  be 
restored ;  but  this  bond  may  again,  from  time  to  time,  be 
registered  or  transferred  to  bearer  as  before.  The  registra¬ 
tion  of  this  bond  shall  not  affect  the  negotiability  of  the 
coupons,  which  shall  continue  to  be  transferable  by  delivery. 
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The  holder  of  this  bond,  at  his  option,  may  surrender  the 
same,  with  all  unmatured  coupons,  for  cancellation,  in  ex¬ 
change  for  a  registered  bond  without  coupons,  as  provided 
in  the  First  Mortgage,  on  payment  of  the  transfer  charges 
and  expenses  incident  to  such  exchange. 

No  recourse  shall  be  had  for  the  payment  of  the  principal 
or  interest  of  this  bond,  or  any  part  thereof,  or  for  any 
claim  based  thereon,  or  otherwise  in  respect  thereof  or  of 
the  First  Mortgage,  against  any  stockholder,  officer  or  di¬ 
rector,  past,  present  or  future,  of  the  Railroad  Company,  as 
such,  whether  b}'  virtue  of  any  statute  or  by  the  enforce¬ 
ment  of  any  assessment  or  penalty,  or  otherwise,  all  such 
liability  being,  by  the  acceptance  hereof  and  as  part  of  the 
consideration  for  the  issue  hereof,  expressly  released. 

This  bond  shall  not  be  valid  or  become  obligate  ry  for  any 
purpose  unless  authenticated  by  the  certificate,  hereon  en¬ 
dorsed,  of  the  Trustee  under  the  First  Mortgage. 

In  Witness  Wheeeof  Galveston,  Houston  and  Henderson 
Railroad  Company  has  caused  this  bond  to  be  signed  by 
its  President  or  a  Vice-President,  and  its  corporate  seal  to 
be  hereunto  affixed,  duly  attested  by  its  Secretary  or  an 
Assistant  Secretary,  and  coupons  for  said  interest,  with  the 
engraved  fac-simile  signature  of  its  Treasurer,  to  be  at¬ 
tached  hereto,  as  of  the  first  day  of  April,  1913. 

Galveston,  Houston  and  Henderson  Railroad 
Company, 

bJ 

President. 

Attest : 


Secretary. 
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[form  of  interest  coupon.] 

No.  $25. 

On  the  first  day  of  ,  19  ,  unless  the 

bond  hereinafter  mentioned  shall  have  been  called  for 
previous  redemption,  Galveston,  Houston  and  Henderson 
Railroad  Company  will  pay  to  the  bearer,  at  its  office  or 
agency  in  the  Borough  of  Manhattan,  City  of  New  York, 
Twenty-five  Dollars  ($25)  in  United  States  gold  coin,  being 
six  months’  interest  then  due  on  its  First  Mortgage  Five 
Per  Cent.  Gold  Bond  No. 


Treasurer. 


[form  of  registered  bond.] 

No.  $1,000 

UNITED  STATES  OF  AMERICA. 

GALVESTON,  HOUSTON  AND  HENDERSON 
RAILROAD  COMPANY. 

Registered  First  Mortgage  Five  Per  Cent.  Gold 

Bond. 

Due  1933. 

Galveston,  Houston  and  Henderson  Railroad  Company, 
a  corporation  of  the  State  of  Texas  (hereinafter  called 
the  Railroad  Company),  for  value  received,  hereby  promises 
to  pay  to  ,  or  registered  assigns, 

on  the  first  day  of  April,  1933,  one  thousand  dollars  in 
gold  coin  of  the  United  States  of  America,  of  or  equal  to 
the  standard  of  weight  and  fineness  as  it  existed  April  1, 
1913,  at  the  office  or  agency  of  the  Railroad  Company  in  the 
Borough  of  Manhattan,  in  the  City  and  State  of  New  York, 
and  to  pay  interest  thereon  from  the  first  day  of  April  or 
the  first  day  of  October,  as  the  case  may  be,  next  preceding 
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the  date  of  this  bond  (unless  this  bond  be  dated  April  1  or 
October  1,  and  in  that  event  from  date),  at  the  rate  of  five 
per  cent,  per  annum,  payable  at  said  office  or  agency,  in  like 
gold  coin,  semi-annually  on  the  first  day  of  April  and  the 
first  day  of  October  in  each  year.  Both  the  principal  and 
interest  of  this  bond  shall  be  paid  without  deduction  for  any 
tax  or  governmental  charge,  other  than  any  Federal  Income 
Tax,  which  the  Railroad  Company,  or  the  Trustee  under  the 
mortgage  and  deed  of  trust  hereinafter  mentioned,  may  be 
required  or  permitted  to  pay  or  to  retain  therefrom  under 
any  present  or  future  law  of  the  United  States  of  America, 
or  of  any  state,  territory,  county,  municipality  or  other  tax¬ 
ing  authority  therein. 

This  bond  is  one  of  a  duly  authorized  issue  of  First 
Mortgage  Five  Per  Cent.  Gold  Bonds  of  the  Railroad 
Company,  limited  to  the  aggregate  principal  amount  of 
$5,000,000  at  any  one  time  outstanding,  issued  and  to  be 
issued  under,  and  equally  secured  by,  a  mortgage  and  deed 
of  tiust,  dated  April  1,  1913,  executed  by  the  Railroad  Com¬ 
pany  to  Central  Trust  Company  of  New  York,  as  Trustee, 
hereinafter  termed  the  First  Mortgage.  For  a  description 
of  the  properties  and  franchises  mortgaged  and  of  the  nature 
and  extent  of  the  security,  reference  is  made  to  the  First 
Mortgage.  All  of  the  First  Mortgage  Bonds,  but  not  a  part 
thereof,  may  be  redeemed  at  the  election  of  the  Railroad 
Company,  on  any  interest  date,  as  provided  in  the  First 
Mortgage,  after  sixt}^  days'  previous  notice,  at  one  hundred 
and  five  per  centum  of  the  face  amount  thereof,  together 
with  accrued  interest  thereon. 

In  case  an  event  of  default,  as  defined  in  the  First  Mort¬ 
gage,  shall  occur,  the  principal  of  the  First  Mortgage 
Bonds  may  become  or  be  declared  due  and  payable,  in  the 
manner  and  with  the  effect  provided  in  the  First  Mortgage. 

This  bond  is  transferable  by  the  registered  owner  hereof, 
in  person  or  by  attorney  duly  authorized,  on  the  books  of 
the  Railroad  Company,  at  its  office  or  agency  in  the 
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Borough  of  Manhattan,  in  the  City  and  State  of  New  York, 
upon  surrender  and  cancellation  of  this  bond,  and  there¬ 
upon  a  new  registered  bond  without  coupons,  having  en¬ 
dorsed  thereon  the  same  serial  number  of  a  coupon  bond 
as  is  endorsed  hereon,  will  be  issued  to  the  transferee  in 
exchange  herefor,  as  provided  in  the  First  Mortgage  ; 
or  the  registered  owner  hereof,  at  his  option,  may  surrender 
this  bond  for  cancellation  and  in  exchange  for  a  coupon 
bond,  having  coupons  attached  maturing  on  and  after  the 
next  ensuing  interest  date,  and  bearing  the  serial  number 
endorsed  hereon,  and  on  payment  of  the  transfer  charges 
and  the  expenses  incident  to  such  exchange. 

No  recourse  shall  be  had  for  the  payment  of  the  principal 
or  interest  of  this  bond,  or  any  part  thereof,  or  for  any 
claim  based  thereon,  or  otherwise  in  respect  thereof  or  of 
the  First  Mortgage,  against  any  stockholder,  officer  or 
director,  past,  present  or  future,  of  the  Railroad  Company, 
as  such,  whether  by  virtue  of  any  statute  or  by  the  enforce¬ 
ment  of  any  assessment  or  penalty,  or  otherwise ;  all  such 
liability  being,  by  the  acceptance  hereof  and  as  part  of  the 
consideration  for  the  issue  hereof,  expressly  released. 

This  bond  shall  not  be  valid  or  become  obligatory  for 
any  purpose  unless  authenticated  by  the  certificate,  hereon 
endorsed,  of  the  Trustee  under  the  First  Mortgage. 

In  Witness  Whereof  Galveston,  Houston  and  Henderson 
Railroad  Company  has  caused  this  bond  to  be  signed  by 
its  President  or  a  Vice-President,  and  its  corporate  seal  to 
be  hereunto  affixed,  duly  attested  by  its  Secretary  or  an  As¬ 
sistant  Secretary,  this  day  of  .  19  . 

Galveston,  Houston  and  Henderson  Railroad 

Company, 

by 


Attest : 


President. 


Secretary. 
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[FORM  OF  TRUSTEE’S  CERTIFICATE.] 


This  bond  is  one  of  the  bonds  described  in  the  within 
mentioned  mortgage  and  deed  of  trust. 

Central  Trust  Company  of  New  York, 

Trustee, 


by 


Vice-President. 

And  Whereas  the  board  of  directors  of  the  Railroad  Com¬ 
pany  and  the  stockholders  of  the  Railroad  Company,  at 
their  said  meetings,  by  like  vote  have  respectively  further 
ordered  and  directed  that  in  order  to  secure  the  payment 
of  the  principal  and  interest  of  said  bonds,  a  mortgage  and 
deed  of  trust  in  the  form  of  this  indenture  be  executed,  in 
the  name  and  on  behalf  of  the  Railroad  Company,  by  its 
President  or  one  of  its  Vice-Presidents,  and  under  its  cor¬ 
porate  seal,  to  be  attested  by  its  Secretary  or  one  of  its 
Assistant  Secretaries,  and  be  delivered,  in  the  name  and 
on  behalf  of  the  Railroad  Company,  to  Central  Trust 
Company  of  New  York,  the  party  hereto  of  the  second  part, 
as  Trustee,  granting,  bargaining,  selling,  aliening,  re¬ 
mising,  releasing,  conveying  and  confirming  unto  the 
Trustee,  its  successors  and  assigns,  the  lines  of  rail¬ 
road  hereinafter  described,  with  their  franchises  and  ap¬ 
purtenances  and  all  other  property,  rights,  privileges  and 
franchises  now  owned  by  the  Railroad  Company,  and  all 
property,  rights,  privileges  and  franchises  at  any  time  here¬ 
after  acquired  by  the  Railroad  Company  which  shall  be  ap¬ 
purtenant  to  any  of  the  lines  of  railroad  subject  to  this  in¬ 
denture,  or  which  shall  at  any  time  be  used  as  a  basis  of 
issue  of  any  bonds  under  this  indenture,  or  be  acquired  by 
the  use  of  any  such  bonds  or  their  proceeds  ;  and 
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Whereas  said  resolutions  of  the  stockholders  of  the 
Railroad  Company  have  been  duly  recorded  in  the  office  of 
the  Secretary  of  State  of  the  State  of  Texas,  and  all  things 
necessary  to  make  such  bonds,  when  executed  by  the  Rail¬ 
road  Company,  authenticated  by  the  Trustee  and,  if  re¬ 
quired  by  law,  registered  by  the  Secretary  of  State  of  the 
State  of  Texas  or  other  proper  official  or  authority  of  said 
State,  the  valid,  binding  and  legal  obligations  of  the  Rail¬ 
road  Company,  and  to  constitute  this  indenture  a  valid, 
binding  and  legal  mortgage  and  deed  of  trust  for  the  secur¬ 
ity  thereof,  have  been  done  and  performed,  and  the  execu¬ 
tion  of  said  bonds  and  of  this  indenture  has  iu  all  respects 
been  duly  authorized  : 

NOW,  THEREFORE,  THIS  INDENTURE  WlTNESSETH  : 

That  in  order  to  secure  the  payment  of  all  of  said  bonds 
at  any  time  issued  and  outstanding  under  this  indenture, 
according  to  their  tenor,  purport  and  effect,  as  well  the 
interest  as  the  principal  thereof,  and  to  secure  the  per¬ 
formance  and  observance  of  all  the  covenants  and  con¬ 
ditions  therein  and  herein  contained,  and  to  declare  the 
terms  and  conditions  upon  which  said  bonds  are  and  are 
to  be  authenticated  and  delivered,  and  for  and  in  con¬ 
sideration  of  the  premises  and  of  the  acceptance  or  purchase 
of  said  bonds  by  the  holders  thereof,  and  of  the  sum  of 
$100,  lawful  money  of  the  United  States  of  America,  to  it 
duly  paid  by  the  Trustee  at  or  before  the  ensealing  and 
delivery  of  this  indenture,  the  receipt  whereof  is  hereby 
acknowledged  ; 

The  Railroad  Company  has  granted,  bargained,  sold, 
aliened,  remised,  released,  conveyed  and  confirmed,  and  by 
these  presents  does  grant,  bargain,  sell,  alien,  remise,  release, 
convey  and  confirm,  unto  the  Trustee,  its  successors  in  the 
trust  and  its  and  their  assigns  : 
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First.  All  and  singular  the  following  lines  of  railroad 
and  property': 

(a)  All  and  singular  the  line  of  railroad  of  the 
Railroad  Company,  situated  in  the  State  of  Texas 
and  extending  from  its  terminal  point  near  the 
intersection  of  Thirty- third  Street  and  Market 
Street,  in  the  City  of  Galveston,  through  said 
city  to  the  city  limits  and  through  the  County  of 
Galveston  to  a  connection  with  the  viaduct  or 
bridge  across  Galveston  Bay ;  thence  by  said  via¬ 
duct  or  bridge  across  said  bay  to  the  main 
line  at  or  near  Virginia  Point ;  thence  northerly 
through  the  County  of  Galveston  to  the  County  of 
Harris,  and  to  and  into  the  City  of  Houston. 

(b)  All  other  lines  of  railroad  at  the  date  of  the 
execution  and  delivery  of  this  indenture  owned  by 
the  Railroad  Company  and  all  right,  title  and  interest 
of  the  Railroad  Company  in  and  to  any  other  lines  of 
railroad  in  or  to  which  at  said  date  the  Railroad 
Company  owns  any  right,  title  or  interest. 

(c)  All  appurtenances  of  said  railroads  and  of 
every  of  them,  to  wit :  all  telegraph  and  telephone 
lines,  including  all  poles,  wires  and  instruments,  all 
rights-of-way,  tracks,  main,  spur,  lateral  or  passing, 
depots,  depot  grounds,  station  grounds,  station 
houses,  engine  houses,  car  houses,  freight  houses, 
work  shops,  machine  shops,  superstructures,  bridges, 
viaducts,  culverts  and  tunnels  ;  all  stringers,  ties,  rails 
and  other  railroad  appurtenances  ;  all  water  stations 
and  water  supply  ;  all  terminals  and  terminal  prop¬ 
erties,  and  all  other  property  acquired  for  use  upon 
or  in  connection  with  or  belonging  or  appertaining  to 
said  lines  of  railroad,  including  all  leases,  leasehold 
interests,  leased  or  hired  lands,  all  machinery,  tools, 
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furniture  and  material  of  every  name  and  nature  and 
description  belonging  to  tlie  Railroad  Company,  to¬ 
gether  with  all  of  its  corporate  rights,  privileges, 
immunities  and  franchises,  including  the  franchise 
to  be  a  corporation,  and  all  the  tolls,  fares,  freights, 
rents,  revenues,  income,  issues  and  profits  of  the 
Railroad  Company. 

(d)  All  locomotives,  cars,  rolling  stock  and  equip¬ 
ment  and  all  other  property  real,  personal  or  mixed 
of  every  kind  and  description,  now  owned  by  the 
Railroad  Company. 

Second.  Any  and  all  improvements  and  betterments,  now 
existing  or  hereafter  acquired  or  constructed  to  or 
upon  or  in  connection  with  any  and  all  lines  of  railroad, 
terminal  properties,  telegraph  and  telephone  lines  and 

lines  of  water  transportation  now  or  at  any  time 

hereafter  subject  to  this  indenture  ;  any  and  all  loco¬ 

motives,  cars,  rolling  stock  and  equipment  and  all  other 
property,  real  or  personal,  of  every  kind  and  description, 
owned  or  at  any  time  acquired  for  use  upon,  or  in 
connection  with,  or  for  the  purpose  of,  such  lines  of 
railroad,  terminal  properties,  telegraph  and  telephone 

lines  and  lines  of  water  transportation  ;  and  any  and 

all  corporate  rights,  privileges  and  franchises  which  the 
Railroad  Company  now  has  or  hereafter  may  or  shall 
acquire,  possess  or  exercise  or  be  entitled  to  exei’cise, 
in,  to,  upon,  or  in  respect  of  such  lines  of  railroad, 
terminal  properties,  telegraph  and  telephone  lines  aud 

lines  of  water  transportation  or  any  part  thereof, 

necessary  for,  or  appertaining  to,  the  construction,  main¬ 
tenance  or  operation  of  such  lines  of  railroad,  terminal 
properties,  telegraph  and  telephone  lines  and  lines  of  water 
transportation,  or  any  thereof,  or  any  part  thereof  ; 
and  any  and  all  the  rents,  issues,  profits,  tolls  and 
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other  income  of  such  lines  of  railroad,  and  of  any 
and  all  such  terminal  properties,  telegraph  and  tele¬ 
phone  lines  and  lines  of  water  transportation  ;  and  also 
any  and  all  the  rights,  privileges,  franchises,  properties, 
real  or  personal,  rights  and  things  which  the  Railroad  Com¬ 
pany  may  or  shall  hereafter  possess,  or  become  entitled  to 
exercise,  for  the  purposes  of,  or  in  connection  with,  such 
lines  of  railroad  or  any  such  terminal  properties,  telegi'aph 
and  telephone  lines  or  lines  of  water  transportation. 

Third.  Any  and  all  lines  of  railway,  extensions  and 
branches,  telegraph  and  telephone  lines  and  lines  of  water 
transportation,  including  the  franchises  appurtenant  thereto, 
and  any  and  all  terminal  properties,  depots,  shops,  machinery, 
tools,  docks,  wharves,  ferries,  landings,  boats,  rolling  stock  and 
other  equipment,  and  any  and  all  bonds  and  stocks  and  all 
other  property  of  every  kind  or  description  (notwithstanding 
that  the  same  are  not  now  particularly  set  forth  in  this  in¬ 
denture),  which,  from  time  to  time,  in  the  manner  hereinafter 
provided,  may  be  used  as  the  basis  for  the  issue  of  bonds 
under  this  indenture  or  shall  be  purchased,  acquired  or 
constructed  by  the  use  of  any  of  the  bonds  secured  by  this 
indenture  or  their  proceeds  ;  together  with  all  and  singular 
the  franchises,  rights  and  privileges  appurtenant  to  or  used 
in  connection  with  such  lines  of  railway,  extensions,  branches, 
terminal  properties,  telegraph  and  telephone  lines  and  lines 
of  water  transportation,  and  any  and  all  the  rents,  issues, 
profits,  tolls  and  other  income  thereof. 

But  nothing  in  this  indenture  is  intended  or  shall  be  con¬ 
strued  to  limit  the  right  and  power  of  the  Railroad  Com¬ 
pany,  hereby  reserved,  by  the  use  of  its  credit  or  in  any 
other  manner,  other  than  by  the  use  of  bonds  issued  or  to  be 
issued  under  the  provisions  of  this  indenture  or  their  pro¬ 
ceeds,  to  acquire,  free  from  the  lieu  hereof,  lines  of  railroad, 
branches,  extensions,  terminals  and  terminal  facilities,  or 
other  property  except  (1)  rolling  stock  and  other  equipment 


15 


acquired  for  use  upon  or  in  connection  with  the  lines  of  rail¬ 
road  subject  to  the  lien  of  this  indenture,  and  (2)  terminals 
and  terminal  facilities  and  property  appurtenant  to  the 
lines  of  railroad  at  the  time  subject  to  this  indenture,  and 

(3)  property  used  as  the  basis  for  the  issue  of  bonds  under 
this  indenture. 

Fourth.  All  leases  and  trackage  contracts  and  all  re¬ 
newals  and  extensions  of  any  and  all  leases  and  trackage 
contracts,  including  specifically 

(1)  Contract  of  lease,  dated  December  15, 
1908,  between  the  County  of  Galveston,  Gulf, 
Colorado  and  Santa  Fe  Railway  Company, 
Galveston,  Houston  and  Henderson  Railroad 
Company,  Galveston,  Harrisburg  and  San 
Antonio  Railway  Company  and  the  Galveston- 
Houstou  Electric  Railway  Company. 

(2)  Agreement,  dated  February  1,  1912,  be¬ 
tween  the  Gulf,  Colorado  and  Santa  Fe  Railway 
Company,  Galveston,  Houston  and  Henderson 
Railroad  Company  and  Galveston,  Harrisburg 
and  San  Antonio  Railway  Company. 

(3)  Agreement,  dated  October  1, 1906,  between 
the  International  <fc  Great  Northern  Railroad 
Company  and  Galveston.  Houston  and  Hender¬ 
son  Railroad  Company,  relating  to  use  of  ter¬ 
minal  facilities  at  Houston,  Texas. 

(4)  Agreement,  dated  August  5,  1905,  between 
the  Gulf,  Colorado  and  Santa  Fe  Railway  Com¬ 
pany  and  Galveston,  Houston  and  Henderson 
Railroad  Company,  relating  to  exchange  of 
property  and  joint  use  of  tracks  at  Galveston, 
Texas. 

(5)  Agreement,  dated  April  24,  1905,  between 
American  Warehouse  Company  and  Galveston, 
Houston  and  Henderson  Railroad  Company,  re- 


16 


lating  to  lease  of  track  on  Church  Street,  City 
of  Galveston. 

(6)  Agreement,  dated  August  1,  1908,  between 
Galveston  Wharf  Company  and  Galveston,  Hous¬ 
ton  and  Henderson  Railroad  Company,  Interna¬ 
tional  and  Great  Northern  Railroad  Company 
and  The  Missouri,  Kansas  and  Texas  Railway 
Company  of  Texas,  relating  to  use  of  track  over 
Blocks  576  and  685,  Galveston,  Texas,  to  reach 
Union  Depot  tracks. 

(7)  Agreement,  dated  August  1,  1908,  between 
Galveston,  Harrisburg  &  San  Antonio  Railway 
Company,  and  Galveston,  Houston  and  Hender¬ 
son  Railroad  Company,  relating  to  use  of  track 
across  part  of  Block  516  and  across  37th  Street 
to  connection  with  track  of  Galveston  Wharf 
Company  in  the  City  of  Galveston,  Texas. 

(8)  Agreement,  dated  February  15,  1911, 
between  Houston  &  Texas  Central  Railroad 
Company  and  Galveston,  Houston  and  Hender¬ 
son  Railroad  Company,  relating  to  use  of  Grand 
Central  Depot  and  tracks  at  Houston,  Texas. 

(9)  Agreement,  dated  August  1,  1908,  between 
Union  Passenger  Depot  Company  of  Galveston, 
Gulf,  Colorado  and  Santa  Fe  Railway  Com¬ 
pany,  Galveston,  Harrisburg  &  San  Antonio 
Railway  Company,  Galveston,  Houston  and  Hen¬ 
derson  Railroad  Company  of  1882,  The  Missouri, 
Kansas  &  Texas  Railway  Company  of  Texas, 
and  International  &  Great  Northern  Railroad 
Company,  relating  to  Uniou  Passenger  Depot  of 
Galveston,  Texas. 

Fifth.  All  the  right,  title  and  interest  of  the  Railroad 
Company  in  and  under  the  following  agreements  and  each 
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of  them,  and  in  and  under  all  extensions  or  modifications  of, 
or  substitutes  for  or  supplements  to,  said  agreements  or  any 
of  them  and  in  and  to  all  sums  of  money  to  grow  due  or 
payable  thereunder  : 

(1)  Agreement,  dated  November  19,  1895,  be¬ 
tween  the  Railroad  Company  and  The  Missouri, 
Kansas  aud  Texas  Railway  Company  of  Texas. 

(2)  Agreement,  dated  November  19,  1895,  be¬ 
tween  the  Railroad  Company  and  International 
&  Great  Northern  Railroad  Company. 

Sixth.  Any  and  all  property  of  every  name  and  na¬ 
ture,  including  stocks  and  bonds  or  other  obligations,  from 
time  to  time  hereafter  by  delivery  or  by  writing  of  any 
kind,  for  the  purposes  hereof,  conveyed,  mortgaged,  pledged, 
assigned  or  transferred  by  the  Railroad  Company,  or  by 
any  one  in  its  behalf,  to  the  Trustee,  which  is  hereby 
authorized  to  receive  any  property  at  any  and  all  times,  as 
and  for  additional  security,  and  also,  when  and  as  hereinafter 
provided,  as  substituted  security,  for  the  payment  of  said 
bonds,  and  to  hold  and  apply  any  and  all  such  property 
subject  to  the  terms  hereof. 

All  said  premises,  franchises,  rights,  privileges,  prop¬ 
erty  and  appurtenances  hereby  conveyed  or  intended  so 
to  be,  as  well  as  all  property  which  shall  at  any  time 
become  subject  to  this  indenture,  being  hereinafter  termed, 
collectively,  the  mortgaged  premises  or  the  trust  estate  : 

To  Have  and  to  Hold  the  mortgaged  premises  unto  the 
Trustee,  its  successors  and  assigns  forever  ; 

In  Trust,  nevertheless,  for  the  equal  use,  benefit  and 
security  of  all  and  singular  the  person  or  persons,  firm  or 
firms,  bodies  politic  or  corporate,  who  shall  from  time  to 
time  be  holders  of  any  of  said  bonds  or  coupons,  without 
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preference  of  any  of  said  bonds  over  any  other  of  said  bonds 
by  reason  of  priority  in  the  time  of  issue  or  negotiation 
thereof,  or  otherwise  howsoever,  subject  to  the  terms,  pro¬ 
visions  and  stipulations  in  said  bonds  contained  and  for 
the  uses  and  purposes  and  upon  and  subject  to  the  terms, 
conditions,  provisions  and  agreements  in  this  indenture 
expressed  and  declared. 

And  it  is  hereby  covenanted  and  declared  that  all  said 
First  Mortgage  Five  Per  Cent.  Gold  P>ouds,  which  are  here¬ 
inafter  sometimes  termed  for  convenience  First  Mortgage 
Bonds,  are  to  be  executed,  authenticated  and  deliv¬ 
ered,  and  that  the  mortgaged  premises  are  to  be 
held  and  disposed  of  by  the  Trustee,  subject  to  the 
further  covenants,  conditions,  uses  and  trusts  hereinafter 
set  forth  ;  and  the  Railroad  Company  hereby  covenants  and 
agrees  to  and  with  the  Trustee,  and  for  the  benefit  of  the 
respective  holders  from  time  to  time  of  bonds  issued  here¬ 
under,  as  follows  : 


ARTICLE  FIRST. 

Section  1.  From  time  to  time  the  First  Mortgage  Bonds 
shall  be  executed  on  behalf  of  the  Railroad  Company,  and 
delivered  to  the  Trustee  for  authentication  by  it,  and 
thereupon,  as  provided  in  Article  Second  hereof  and  not 
otherwise,  the  Trustee  shall  authenticate  and  deliver  the 
same.  The  amount  of  the  First  Mortgage  Bonds  which 
may  be  executed  by  the  Railroad  Company  and  authenti¬ 
cated  by  the  Trustee  is  limited,  so  that  never  at  any  one 
time  shall  there  be  outstanding  under  this  indenture 
First  Mortgage  Bonds  for  an  aggregate  principal 
amount  exceeding  the  sum  of  five  million  dollars 
($5,000,000).  The  First  Mortgage  Bonds,  both  coupon 
and  registered,  shall  be  for  the  principal  amount  of  $1,000 
each,  shall  bear  interest  at  the  rate  of  five  per  centum  per 
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annum,  and  such  interest  shall  be  payable  semi-annually  on 
the  first  day  of  April  and  the  first  day  of  October  in  each 
year. 

In  case  the  officers  of  the  Railroad  Company  who  shall 
have  signed  and  sealed  any  of  the  First  Mortgage  Bonds 
shall  cease  to  be  such  officers  of  the  Railroad  Company  be¬ 
fore  the  bonds  so  signed  and  sealed  shall  have  been  actually 
authenticated  and  delivered  by  the  Trustee,  such  bonds 
may,  nevertheless,  be  adopted  by  the  Railroad  Company 
and  be  authenticated  and  delivered  and  issued,  as  though 
the  persons  who  signed  and  sealed  such  bonds  had  not 
ceased  to  be  officers  of  the  Railroad  Company.  The 
coupons  to  be  attached  to  such  bonds  shall  be  authenti¬ 
cated  by  the  engraved  fac-simile  signature  of  the  present 
Treasurer  or  of  auy  future  Treasurer  of  the  Railroad 
Company,  and  the  Railroad  Company  may  adopt  and  use 
for  that  purpose  the  engraved  fac-simile  signature  of 
any  person  who  shall  have  been  such  Treasurer,  notwith¬ 
standing  the  fact  that  he  may  have  ceased  to  be  such 
Treasurer  at  the  time  when  such  bonds  shall  be  actually 
authenticated  and  delivered.  Only  such  bonds  as  shall 
bear  thereon  endorsed  a  certificate  substantially  in  the 
form  hereinbefore  recited,  executed  by  the  Trustee,  shall 
be  secured  by  this  indenture  or  entitled  to  any  lien,  right 
or  benefit  hereunder  ;  and  such  authentication  by  the 
Trustee  upon  any  such  bond  shall  be  conclusive  evidence 
that  the  bond  so  authenticated  has  been  duly  issued  here¬ 
under  and  that  the  holder  is  entitled  to  the  benefit  of  the 
trust  hereby  created.  Before  authenticating  or  delivering 
any  coupon  bond,  all  coupons  thereon  then  matured 
shall  be  cut  off  and  cancelled  and,  on  its  written  demand, 
delivered  to  the  Railroad  Company.  On  request  of 
the  Railroad  Company,  but  within  the  limitations  here¬ 
inafter  prescribed,  First  Mortgage  Bonds  shall  be  authen¬ 
ticated  and  delivered  hereunder  in  advance  of  the 
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registration  or  recording  of  tliis  indenture,  but  the  Railroad 
Company,  with  all  convenient  speed,  shall  cause  this  in¬ 
denture  to  be  duly  recorded. 

Section  2.  The  Railroad  Company  will  keep,  at  an  office 
or  agency  to  be  maintained  by  it  in  the  Borough  of  Manhat¬ 
tan,  in  the  City  of  New  York,  or  at  some  bank  or  trust  com¬ 
pany  in  said  Borough,  a  sufficient  register  or  registers  for 
the  registration  and  transfer  of  First  Mortgage  Bonds,  and 
such  register  or  registers  shall  at  all  reasonable  times  be 
open  for  inspection  by  the  Trustee  ;  and,  upon  presentation 
for  such  purposes,  the  Railroad  Company  will,  under  such 
reasonable  regulations  as  it  may  prescribe,  register  as  to 
principal  any  coupon  First  Mortgage  Bond. 

The  holder  of  any  coupon  First  Mortgage  Bond  may 
have  the  ownership  thereof  registered  on  said  books  of  the 
Railroad  Company  at  its  said  office  or  agency  and  such 
registration  noted  on  the  bond.  After  such  registration, 
no  transfer  shall  be  valid  unless  made  on  said  books  by  the 
registered  holder,  in  person  or  by  his  attorney  duly  author¬ 
ized,  and  similarly  noted  on  the  bond.  Upon  presentation 
to  the  bond  registrar  of  the  Railroad  Company,  at  such 
office  or  agency,  of  any  such  coupon  bond  registered  as  to 
principal,  accompanied  by  delivery  of  a  written  instrument 
of  transfer  in  the  form  approved  by  the  Railroad  Company, 
executed  bv  the  registered  holder  in  person  or  by  at¬ 
torney  duly  authorized,  such  bond  shall  be  transferred 
upon  such  register,  and  such  transfer  shall  be  noted 
by  such  bond  registrar  upon  the  bond.  The  registered 
holder  of  any  such  coupon  bond,  registered  as  to  principal, 
also  shall  have  the  right  to  cause  the  same  to  be  registered 
as  payable  to  bearer,  in  which  case  transferability  by 
delivery  shall  be  restored,  and  thereafter  the  principal  of 
such  bond  when  due  shall  be  payable  to  the  person  presenting 
the  bond  ;  but  any  such  bond  registered  as  payable  to  bearer 
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may  be  registered  again  in  the  name  of  the  holder  with  the 
same  effect  as  a  first  registration  thereof.  Successive  regis¬ 
trations  and  transfers  as  aforesaid  may  be  made  from  time  to 
time  as  desired,  and  each  registration  of  a  bond  shall  be 
noted  by  the  bond  registrar  on  the  bond.  Registration  of 
any  of  the  coupon  First  Mortgage  Bonds,  however,  shall 
not  affect  the  negotiability  by  delivery  merely  of  the  cou¬ 
pons  belonging  to  such  bond,  but  every  such  coupon  shall 
continue  to  pass  by  delivery  and  shall  remain  payable  to 
bearer. 

The  holder  of  any  coupon  bond  may,  at  any  time,  sur¬ 
render  the  same  with  all  unmatured  coupons  thereto  apper¬ 
taining,  for  cancellation,  and  receive  in  exchange  therefor  a 
registered  bond  without  coupons  as  hereinafter  provided, 
and  the  registered  holder  of  any  registered  bond  without 
coupons,  at  his  option,  may  at  any  time  surrender  the  same 
for  cancellation  and  receive  in  exchange  therefor  a  coupon 
bond  as  hereinafter  provided.  Every  registered  bond  with¬ 
out  coupons  shall  be  transferable  only  by  the  registered 
owner  thereof,  in  person  or  by  his  duly  authorized  attorney 
on  said  books  of  the  Railroad  Company  at  its  office  or 
agency  in  the  Borough  of  Manhattan,  in  the  City  of  New 
York,  and,  upon  the  surrender  and  cancellation  thereof,  a  new 
registered  bond  without  coupons  will  be  issued  to  the 
transferee  in  exchange  therefor  as  hereinafter  provided. 

The  registered  bonds  shall  respectively  be  dated  the  day 
of  their  issue,  and  shall  bear  interest  from  the  first  day  of 
April  or  October,  as  the  case  may  be,  next  preceding  the 
date  of  the  bonds,  unless  dated  some  April  1st  or  October 
1st,  and  in  that  event  from  the  date  thereof.  Whenever  any 
bond  shall  be  issued  originally  as  a  registered  bond  without 
coupons,  a  coupon  bond  shall  be  reserved  by  the  Railroad 
Company,  unissued,  and  the  serial  number  of  the  coupon 
bond  so  reserved  unissued  shall  by  the  Railroad  Com¬ 
pany  be  endorsed  on  such  registered  bond.  Whenever  any 
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such  registered  bond  shall  be  surrendered  for  transfer, 
the  Railroad  Company  shall  issue,  and  the  Trustee  shall 
authenticate  and  deliver,  upon  surrender  and  cancella¬ 
tion  of  the  bond  transferred,  a  new  registered  bond, 
which  shall  have  endorsed  thereon  the  same  serial 
number  of  a  coupon  bond  which  was  endorsed  upon  the 
registered  bond  so  surrendered  and  cancelled.  The  holder 
of  any  registered  bond  may  also  exchange  said  bond,  upon 
surrender  and  cancellation  thereof,  for  a  coupon  bond  bear¬ 
ing  all  unmatured  coupons  for  interest,  and  bearing  the 
serial  number  endorsed  upon  the  registered  bond  so  sur¬ 
rendered  and  cancelled.  Whenever  any  coupon  bond, 
together  with  all  unmatured  coupons  thereto  belonging, 
shall  be  surrendered  for  exchange  for  a  registered  bond 
without  coupons,  the  Railroad  Company  shall  issue  and  the 
Trustee  shall  authenticate  and  deliver,  in  exchange  for  such 
coupon  bond,  a  registered  bond,  which  shall  have  endorsed 
thereon  the  serial  number  borne  by  the  coupon  bond  so 
surrendered  for  exchange.  In  every  case  of  such  exchange 
the  Trustee  forthwith  shall  cancel  the  surrendered  bond  and 
coupons,  and  upon  demand  shall  deliver  the  same  to  the 
Railroad  Company. 

For  any  exchange  of  coupon  bonds  for  registered  bonds 
without  coupons,  or  of  such  registered  bonds  for  coupon 
bonds,  and  for  any  transfer  of  registered  bonds  without 
coupons,  the  Railroad  Company,  at  its  option,  may  require 
the  payment  of  a  sum  sufficient  to  reimburse  it  for  any 
stamp  tax  or  other  governmental  charge,  and  also  of  a 
further  sum  not  exceeding  one  dollar  for  each  new  bond 
issued  upon  such  exchange  or  transfer. 

If  it  shall  be  lawful  so  to  do,  the  Railroad  Company  may, 
at  the  time  when  the  authentication  and  delivery  of  any  bonds 
hereunder  shall  be  requested,  by  resolution  of  its  Board  of 
Directors  determine  that  such  bonds  and,  to  the  extent 
specified  in  such  resolutions,  any  additional  bonds  that 
may  thereafter  be  authenticated  and  delivered  hereunder, 
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shall  be  payable,  as  to  the  principal  and  interest  thereof, 
without  deduction  for  any  Federal  Income  Tax  ;  and  there¬ 
upon  any  of  such  bonds  authenticated  and  delivered  pur¬ 
suant  to  such  determination  shall  omit  the  words  “  other 
than  any  Federal  income  tax  ”  appearing  in  the  forms  here¬ 
inbefore  recited.  In  that  event  all  bonds  the  principal  and 
interest  of  which  shall  be  so  payable  without  deduction  for 
such  tax  shall  constitute  a  separate  series  of  the  bonds 
issuable  hereunder  and  shall  be  appropriately  designated 
so  as  to  distinguish  the  same  from  any  other  bonds  issued 
or  issuable  hereunder. 

Section  3.  As  to  all  registered  bonds  without  coupons  and 
all  coupon  bonds  registered  as  to  principal,  the  person  in 
whose  name  the  same  shall  be  registered  on  the  books  of 
the  Railroad  Company  shall,  for  all  purposes  of  this  in¬ 
denture,  be  deemed  and  regarded  as  the  owner  thereof 
and  thereafter  payment  of  or  on  account  of  the 
principal  of  such  bond,  if  it  be  a  registered  coupon 
bond,  and  of  the  principal  and  interest,  if  it  be  a  registered 
bond  without  coupons,  shall  be  made  only  to  or  upon 
the  order  of  such  registered  holder  thereof,  but  such 
registration  may  be  changed  as  above  provided.  All  such 
payments  shall  be  valid  and  effectual  to  satisfy  and  dis¬ 
charge  the  liability  upon  such  bonds  to  the  extent  of  the 
sum  or  sums  so  paid.  The  Railroad  Company  and  the 
Trustee  may  deem  and  treat  the  bearer  of  any  coupon 
bond  which  shall  not  at  the  time  be  registered  and  the 
bearer  of  any  coupon  for  interest  on  any  coupon  bond, 
whether  such  bond  shall  be  registered  or  not,  as  the  abso¬ 
lute  owner  of  such  bond  or  coupon  for  the  purpose  of  re¬ 
ceiving  payment  thereof,  and  for  all  other  purposes  whatso¬ 
ever,  and  the  Railroad  Company  and  the  Trustee  shall  not 
be  affected  by  any  notice  to  the  contrary. 

Section  4.  Until  definitive  engraved  First  Mortgage 
Bonds  can  be  prepared,  the  Railroad  Company  may  execute 
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and,  upon  the  request  of  the  Railroad  Company,  the  Trus¬ 
tee  shall  authenticate  and  deliver,  in  lieu  of  such  definitive 
engraved  bonds  and  subject  to  the  same  provisions,  limita¬ 
tions  and  conditions,  temporary  bonds  of  any  denomina¬ 
tion,  substantially  of  the  tenor  and  form  of  the  bonds  here¬ 
inbefore  recited,  but  without  coupons,  and  with  appropriate 
omissions,  insertions  aud  variations,  as  may  be  required. 
Upon  surrender  of  such  temporary  bonds  for  exchange, 
the  Railroad  Company,  at  its  own  expense,  shall  prepare 
aud  execute,  and,  upon  cancellation  of  such  surrendered 
bonds,  the  Trustee  shall  authenticate  and  shall  deliver  in 
exchange  therefor,  definitive  engraved  First  Mortgage 
Bonds,  for  the  same  principal  sum  in  the  aggregate  as  the 
temporary  bonds  surrendered  and  otherwise  in  accordance 
with  said  temporary  bonds,  and,  until  so  exchanged,  the 
temporary  bonds  shall,  in  all  respects,  be  entitled  to  the 
same  lieu  and  security  of  this  indenture  as  the  definitive 
engraved  bonds  issued  and  authenticated  hereunder,  and 
interest,  when  and  as  payable,  shall  be  paid  aud  notation 
of  such  payment  shall  be  endorsed  thereon. 

Section  5.  In  case  any  coupon  bond  issued  under  this  in¬ 
denture,  with  the  coupons  thereto  appertaining,  or  any  regis¬ 
tered  bond  without  coupons,  shall  become  mutilated  or  be 
destroyed  or  lost,  the  Railroad  Company,  in  its  discretion, 
may  execute,  and  thereupon  the  Trustee  shall  authenticate 
and  deliver,  a  new  bond  of  like  tenor  and  date,  bearing  the 
same  serial  number,  in  exchange  and  substitution  for,  and 
upon  cancellation  of,  the  mutilated  coupon  bond  and  its 
coupons  or  the  mutilated  registered  bond,  or  in  lieu  of  and 
substitution  for,  the  coupon  bond  and  its  coupons  or  the 
registered  bond  so  destroyed  or  lost.  The  applicant  for 
such  substituted  bond  shall  furnish  the  Railroad  Company 
and  the  Trustee  evidence  of  the  destruction  or  loss  of  such 
coupon  bond  aud  its  coupons  or  of  such  registered  bond  so 
destroyed  or  lost,  which  evidence  shall  be  satisfactory  to 
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the  Railroad  Company  and  the  Trustee,  respectively,  in 
their  discretion  ;  and  said  applicant  shall  also  furnish  in¬ 
demnity  satisfactory  to  the  Railroad  Company  and  the 
Trustee  in  their  discretion,  and  shall  comply  with  such 
other  reasonable  regulations  as  the  Railroad  Company  or 
the  Trustee  may  prescribe.  The  Trustee  shall  incur  no 
liability  for  anything  done  under  this  Section  5. 

ARTICLE  SECOND. 

The  Trustee  shall  authenticate  the  First  Mortgage  Bonds 
and  deliver  the  same  as  hereinafter  in  this  Article  Second 
provided  : 

Section  1.  Two  million  dollars  ($2,000,000),  face  amount, 
of  First  Mortgage  Bonds  shall  be  issued  and  delivered  for 
the  purpose,  or  to  reimburse  the  Railroad  Company  for  the 
cost,  of  taking  up  and  paying  the  like  face  amount  of  first 
mortgage  bonds  of  the  Railroad  Company,  maturing  April 
1,  1913,  secured  by  the  first  mortgage  of  the  Railroad  Com¬ 
pany,  dated  April  1, 1883,  to  The  Mercantile  Trust  Company 
(since  merged  into  Bankers  Trust  Company),  as  trustee. 

Whenever  the  Railroad  Company  shall  deliver  or 
cause  to  be  delivered  to  the  Trustee,  an  instrument  or 
insti  umeuts  duly  executed  and  acknowledged  by  Bankers 
Trust  Company,  as  successor  to  The  Mercantile  Trust 
Company  as  trustee  of  the  above-mentioned  first  mort¬ 
gage  of  the  Railroad  Company  dated  April  1,  1883,  re¬ 
leasing  to  the  Railroad  Company  all  right,  title  and  interest 
of  said  Trust  Company  as  trustee  under  said  first  mortgage 
of,  in  and  to  the  property  therein  included,  certifying  that 
the  same  has  been  fully  satisfied,  and  directing  the  cancella¬ 
tion  and  release  thereof  of  record,  the  Trustee  shall  there¬ 
upon  authenticate  and  deliver  to  the  Railroad  Company, 
or  upon  its  order,  and  without  any  further  action  on  the 
part  of  the  Railroad  Company,  the  First  Mortgage  bonds 
reserved  under  this  Section  1. 
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Section  2.  Three  million  dollars  ($3,000,000),  face  amount, 
of  the  First  Mortgage  Bonds,  being  the  remainder  of  said 
bonds  authorized  to  be  issued  under  this  indenture,  shall  be 
reserved  to  be  authenticated  and  delivered  and  issued,  and 
shall  be  authenticated  and  delivered  bj  the  Trustee  from 
time  to  time,  but  only  after  the  authentication  and  delivery 
of  the  First  Mortgage  Bonds  issuable  under  Section  1  of 
this  Article,  for  some  one  or  more  of  the  purposes  men¬ 
tioned  in  this  Sectiou  2  of  this  Article  Second,  but  subject 
to  the  restrictions  in  this  section  stated. 

The  purposes  for  which  the  First  Mortgage  Bonds 
reserved  under  this  Section  2  may  from  time  to  time  be 
authenticated  are  to  reimburse  the  Railroad  Company  for 
actual  expenditures  made  by  it  after  December  31,  1912,  for 
the  following  acquisitions,  improvements  and  betterments 
subsequent  to  December  31,  1912,  viz.,  the  purchase  or 
construction  of  additional  locomotives,  cars,  rolling  stock 
or  other  equipment  for  use  in  connection  with  the  lines 
of  railroad  of  the  Railroad  Company ;  the  acquisition 
or  construction  of  lines  of  railroad  constituting  exten¬ 
sions  or  branches  of  lines  of  railroad  now  or  hereafter 
owned  by  the  Railroad  Company  and  subject  to  this 
indenture;  the  acquisition  or  construction  of  additional 
main  track  or  tracks,  side  tracks,  spur  tracks  or  pass¬ 
ing  tracks ;  the  acquisition  or  construction  of  bridges 
and  trestles,  telegraph  and  telephone  lines,  electrical  or 
other  power  plauts,  elevators,  warehouses,  ferries,  floating 
equipment,  wharves,  docks  and  machinery ;  the  widening  of 
cuts  and  fills  ;  the  reduction  of  grades  or  changes  of  line  ; 
the  purchase  of  heavier  rails  and  of  additional  or  improved 
track  fastenings  and  appurtenances ;  the  acquisition  or  con¬ 
struction  of  terminals  and  terminal  and  station  facilities, 
yards  and  shops  ;  the  acquisition  of  any  and  all  real  estate 
which  may  be  necessar}’  or  be  required  for  the  aforesaid 
purposes,  or  any  thereof ;  and  the  making  of  any  additions, 


27 


improvements  or  betterments  to  or  upon,  or  for  use  in  con¬ 
nection  with,  any  of  the  lines  of  railroad,  branches  or  ter¬ 
minal  or  other  properties  at  the  time  owned  by  the  Rail¬ 
road  Company  and  subject  to  this  indenture. 

The  restrictions  subject  to  which  bonds  from  time  to  time 
shall  be  authenticated  and  delivered  under  this  Section  2  are 
as  follows  : 

(a)  Bonds  reserved  under  this  Section  2  shall  not 
be  authenticated  nor  delivered  unless  and  until  The 
Missouri,  Kansas  &  Texas  Railway  Company  of  Texas 
and  the  International  and  Great  Northern  Railway  Com¬ 
pany  shall  each  have  entered,  (and  if  required  by  law  with 
the  approval  of  the  Railroad  Commission  of  Texas)  into 
an  agreement  or  agreements  with  the  Railroad  Company 
which  shall  be  supplemental  to  the  respective  agreements  of 
November  15,  1895,  specified  in  Subdivisions  (1)  and  (2)  of 
Clause  Fifth  of  the  Granting  Clauses  of  this  indenture,  and 
to  each  of  which  the  Trustee  shall  be  a  party,  and  each  of 
which  shall  be  in  form  satisfactory  to  the  Trustee,  whereby 
the  minimum  annual  fixed  compensation  payable  to  the  Rail¬ 
road  Company  under  the  respective  agreements  of  November 
15,  1895,  shall  be  increased  during  the  residue  of  the  term 
of  said  agreements  to  an  amount  which  shall  not  be  less  than 
the  yearly  interest  upon  all  the  First  Mortgage  Bonds  out¬ 
standing  under  this  indenture,  including  the  First  Mortgage 
Bonds  the  authentication  and  delivery  of  which  shall  then 
be  sought,  and  whereby  an  amount  of  such  minimum  annual 
fixed  compensation  equal  to  the  semi-annual  interest  pay¬ 
ments  upon  all  such  First  Mortgage  Bonds,  shall  be  made 
pa3Table  directly  to  the  Trustee  in  semi-annual  instalments  at 
dates  prior  to  the  interest  dates  of  the  First  Mortgage  Bonds. 

( i)  The  aggregate  face  amount  of  bonds  which  may  be 
authenticated  and  delivered  under  this  Section  2,  in  reim¬ 
bursement  of  expenditures  for  the  construction,  purchase  or 
acquisition  of  locomotives,  cars,  rolling  stock  or  other  equip- 


28 


ment,  shall  not  exceed  one  million  dollars  ($1,000,000)  and 
bonds  reserved  under  this  Section  2,  shall  be  authenticated 
and  delivered  for  the  reimbursement  of  expenditures  for  the 
construction,  purchase  or  acquisition  of  locomotives,  cars, 
rolling  stock  or  other  equipment,  only  at  the  rate  of  nine 
hundred  dollars  ($900)  in  face  amount  of  said  bonds  for 
every  one  thousand  dollars  ($1,000)  of  money  certified,  as 
hereinafter  provided,  to  have  been  actually  expended  by 
the  Railroad  Company  for  the  construction,  purchase  or 
acquisition  of  such  locomotives,  cars,  rolling  stock  and 
other  equipment. 

(c)  The  bonds  reserved  under  this  Section  2  (other  than 
bonds  authenticated  and  delivered  in  reimbursement  of  ex¬ 
penditures  for  the  construction,  purchase,  or  acquisition  of 
locomotives,  cars,  rolling  stock  or  other  equipment)  shall 
not  be  authenticated  and  delivered  to  a  greater  aggregate 
amount  in  any  calendar  year  than  $1,000,000,  face  amount, 
of  said  bonds. 

(d)  In  every  instance  before  authenticating  or  delivering 
bonds  under  the  provisions  of  this  Section  2,  there  shall 
be  delivered  to  the  Trustee  a  certified  copy  of  a  resolution  of 
the  board  of  directors  of  the  Railroad  Company  calling  for  the 
authentication  and  delivery  of  a  specified  amount  of  said 
bonds,  not  greater  than  the  amount  then  deliverable  under 
this  Section  2,  and  stating  that  the  face  amount  of  such  bonds, 
the  authentication  and  delivery  whereof  is  so  requested,  to¬ 
gether  with  the  then  outstanding  stock  of  the  Railroad  Com¬ 
pany  and  any  then  outstanding  bonds  or  obligations  consti¬ 
tuting  a  lien  upon  the  property  of  the  Railroad  Company, 
does  not  in  the  aggregate  exceed  the  face  amount  of  stock, 
bonds  and  obligations  the  issuance  of  which  shall  be  then  au¬ 
thorized  or  permitted  under  the  laws,  whether  of  the  State  of 
Texas  or  otherwise,  then  in  force  in  that  behalf,  and  further 
stating  that  every  order,  authorization  or  determination 
of  the  Railroad  Commission  of  Texas  or  other  duly  con¬ 
stituted  authority,  pursuant  to  which  any  such  bonds  are  to 
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be  issued,  is  specified  and  described  therein.  Every  such 
resolution  shall  be  accompanied  by  a  copy,  duly  certified, 
of  every  order,  determination  or  authorization,  of  the  Rail¬ 
road  Commission  of  Texas,  or  other  authority,  not  pre¬ 
viously  delivered  to  the  Trustee,  pursuant  to  which  such 
bonds  are  to  be  issued. 

(e)  In  every  instance  before  authenticating  or  delivering 
any  of  the  First  Mortgage  Bonds  under  this  Section  2,  the 
Trustee  shall  require  the  Railroad  Company  to  furnish,  in 
addition  to  the  documents  hereinbefore  mentioned,  a  certi¬ 
ficate  or  certificates,  signed  or  purporting  to  be  signed 
by  the  President  or  a  Vice-President  or  the  General  Man¬ 
ager  and  by  the  Treasurer  or  an  Assistant  Treasurer  or  the 
Auditor  of  the  Railroad  Company,  under  its  corporate  seal, 
stating, 

(1)  that  specified  amounts  of  money  have  been 
actually  expended,  after  December  31,  1912,  for 
purposes  authorized  by  this  Section  2,  or  for 
some  one  or  more  of  them,  specifying,  as  Ihe 
case  may  be,  the  character,  amount  and  dis¬ 
tinguishing  marks  and  numbering  of  each  of 
the  additional  locomotives,  cars,  rolling  stock  or 
other  equipment  acquired  or  constructed  ;  the  mile¬ 
age  and  the  termini  of  any  lines  of  railroad,  con¬ 
stituting  extensions  or  branches  of  lines  of  railroad 
owned  by  the  Railroad  Company  and  subject  to  this 
indenture,  acquired  or  constructed  ;  the  general  loca¬ 
tion  of  the  additional  main  track  or  tracks,  side 
tracks,  spur  tracks  or  passing  tracks  acquired  or 
constructed ;  the  location  and  character  of  the 
bridges  and  trestles,  telegraph  and  telephone  lines, 
electrical  or  other  power  plants,  elevators,  ware¬ 
houses,  ferries,  floating  equipment,  wharves,  docks, 
and  machinery  acquired  or  constructed ;  the  loca¬ 
tion  and  character  of  any  real  estate  acquired,  and 
the  kind  and  class  of  any  additions,  improvements 
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or  betterments  acquired  or  made  ;  and  specifying 
the  amount  of  cash  used  or  applied  for  each  such 
purpose ; 

(2)  that  the  price  paid  for  such  property,  or  for 
such  additions,  improvements  aud  betterments  was 
not  in  excess  of  the  fair  value  of  the  property  ac¬ 
quired  or  constructed,  or  of  the  work  done,  that 
none  of  such  expenditures  were  included  in  any 
expenditures  previously  charged  or  reported  in  any 
annual  or  other  report  of  the  Railroad  Company  as 
having  been  charged  to  operating  expenses  and 
all  thereof  were  such  as,  under  generally  recognized 
rules  and  principles  of  accounting  of  standard  rail¬ 
road  companies  in  the  United  States,  were  at  tire 
time  properly  the  subject  of  capitalization,  and  that 
no  part  thereof  has  been  reimbursed  to  the  Railroad 
Company  under  any  of  the  provisions  of  this  in¬ 
denture  ; 

(3)  that  the  property  so  acquired  is  not  known  or 
believed  to  be  subject  to  any  lien  or  charge  prior  to 
this  indenture  except  undetermined  liens  or  charges 
incident  to  construction. 

Any  such  certificate  under  this  Section  2  may  also  state 
any  other  facts  pertaining  to  the  right  to  authenticate  or 
deliver  bonds  hereunder. 

Whenever  the  Trustee  shall  receive  the  resolutions,  cer¬ 
tificates  and  other  documents  hereinbefore  in  this  Section 
2  mentioned,  together  with  an  opinion  of  counsel  to 
the  Railroad  Company  that  the  purposes  for  which  First 
Mortgage  Bonds  are  to  be  authenticated  and  delivered 
are  purposes  for  which  such  bonds  may  be  lawfully 
issued  ;  that  any  new  property  in  reimbursement  of 
the  cost  of  the  construction  or  acquisition  of  which  the 
authentication  and  delivery  of  bonds  may  be  sought  has 
been  effectively  subjected  to  this  indenture  as  a  first  lien 
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thereon  and  that  the  Railroad  Company  has  good  title 
thereto,  the  Trustee  shall,  from  time  to  time,  authenti¬ 
cate  and  deliver  to  the  Railroad  Company,  or  upon  its  order, 
one  thousand  dollars  ($1,000)  in  face  amount  of  First 
Mortgage  Bonds  for  every  one  thousand  dollars  ($1,000)  of 
money  stated  to  have  been  actually  expended  by  the  Rail¬ 
road  Company  for  any  of  the  purposes  hereinbefore  in 
this  Section  2  set  forth  (except  the  construction,  or  ac¬ 
quisition  of  locomotives,  cars,  rolling  stock  or  other  equip¬ 
ment),  and  shall  authenticate  and  deliver  to  the  Railroad 
Company,  or  upon  its  order,  First  Mortgage  Bonds  at  the 
rate  of  nine  hundred  dollars  ($900)  in  face  amount  of  said 
bonds  for  every  one  thousand  dollars  ($1,000)  of  money 
stated  in  said  certificate  to  have  been  actually  expended 
for  the  construction,  or  acquisition  of  locomotives,  cars 
rolling  stock  or  other  equipment. 

The  Railroad  Company  covenants  forthwith,  upon  the 
acquisition  or  construction  thereof,  to  execute,  or  to  cause 
to  be  executed,  any  conveyances  or  instruments  of  further 
assurance  that  may  be  necessary  for  the  purpose  of 
effectually  subjecting  to  the  lien  and  operation  of  this 
indenture,  as  a  first  lien  thereon,  any  new  property  so 
acquired  or  constructed  by  the  Railroad  Company. 

Section  3.  Whenever  the  terms  of  any  section  of  this  Arti¬ 
cle  Second  require  an  order  from  the  Railroad  Company 'to  be 
delivered  to  the  Trustee  for  the  purpose  of  obtaining  the 
authentication  and  delivery  of  First  Mortgage  Bonds, 
such  order  shall  be  sufficient  if  signed  or  purporting  to  be 
signed  on  behalf  of  the  Railroad  Company  under  its  corporate 
seal  by  its  President  or  a  Vice-President  or  its  General 
Manager  or  by  some  other  officer  of  the  Railroad  Company 
appointed  for  the  purpose,  and  also  by  its  Secretary 
or  an  Assistant  Secretary  or  its  Treasurer  or  an  As¬ 
sistant  Treasurer  or  its  Auditor. 
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Section  4.  Except  as  and  when  in  this  indenture  other¬ 
wise  expressly  provided,  the  Trustee  shall  be  entitled  to 
act  and  rely  upon  any  resolution,  certificate,  order,  request, 
direction,  or  other  instrument,  or  copy  thereof,  by  any  pro¬ 
vision  of  this  indenture  required  or  provided  to  be  delivered 
by  the  Railroad  Company  to  the  Trustee  when  the  same  is 
certified  or  signed  by  the  Secretary  or  an  Assistant  Secre¬ 
tary  of  the  Railroad  Company  under  its  corporate  seal,  and 
shall  be  fully  protected  in  respect  of  any  and  all  acts  done 
or  action  taken  or  suffered  by  it,  or  in  its  behalf,  in  reliance 
thereon;  and  every  such  resolution,  certificate,  order,  re¬ 
quest,  direction  or  other  instrument,  or  copy  thereof,  thus 
certified  or  executed,  shall  be,  at  all  times  and  in  all  places, 
conclusively  taken  and  held  to  be  the  act  and  deed  of,  and 
binding  upon,  the  Railroad.  Company.  The  Trustee  may 
conclusively  assume  the  truth  and  accuracy  of  every  state¬ 
ment  set  forth  in  any  certificate,  order,  request,  direction  or 
other  instrument,  or  in  any  certified  copy  of  resolutions 
furnished  it  under  any  of  the  provisions  of  this  Article,  and 
it  shall  be  fully  protected  in  any  action  or  non-action  by  it 
on  the  faith  thereof. 

ARTICLE  THIRD. 

Section  1.  The  Railroad  Company  may,  at  its  option,  on 
any  interest  day,  pay  off  and  redeem  all,  but  not  a  part,  of 
the  First  Mortgage  Bonds,  at  a  premium  of  five  per  centum 
of  the  face  amount  thereof  and  accrued  interest ;  pro¬ 
vided  that  notice  of  such  election  shall  be  given  by  pub¬ 
lication  in  two  daily  newspapers  of  general  circulation  in 
the  Borough  of  Manhattan,  in  the  City  and  State  of  New 
York,  once  a  week  for  eight  successive  weeks  prior  to  the 
interest  day  on  which  such  payment  and  redemption  is  to  be 
made,  the  first  publication  to  be  made  not  less  than  sixty 
days  nor  more  than  ninety  days  prior  to  such  redemption 
date,  stating  such  election  on  the  part  of  the  Railroad  Com¬ 
pany  and  that  the  interest  on  said  bonds  shall  cease  on  the 
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next  ensuing  intei’est  day  and  requiring  that  said  bunds  be 
then  presented  for  payment  and  redemption.  A  similar  notice 
shall  be  sent  by  the  Railroad  Company  through  the  mails, 
postage  prepaid,  at  least  sixty  days  prior  to  such  redemption 
date,  to  all  holders  of  registered  bonds  and  to  all  registered 
holders  of  coupon  bonds  whose  addresses  shall  appear  upon 
the  transfer  register.  Notice  having  been  so  given,  the 
First  Mortgage  Bonds  shall,  on  the  interest  day  designated 
in  such  notice,  become  due  and  payable  at  par,  with  a 
premium  of  five  per  centum,  together  with  the  accrued 
interest  thereon  to  the  date  of  redemption  so  desig¬ 
nated,  and  from  and  after  the  date  of  redemption  so 
designated  (uuless  the  Railroad  Company  shall  make  de¬ 
fault  in  the  payment  of  said  bonds)  interest  on  the  First 
Mortgage  Bonds  shall  cease,  and  on  presentation,  in  accord¬ 
ance  with  said  notice,  of  said  bonds  and  (in  the  case  of  cou¬ 
pon  bonds)  of  the  coupons  maturing  on  said  redemption 
day  and  all  subsequent  coupons,  said  bonds  shall  be  paid 
by  the  Railroad  Company  at  the  rate  aforesaid,  with  ac¬ 
crued  interest  to  such  interest  day.  If  not  so  paid  on 
presentation  thereof  said  bonds  shall  continue  to  bear 
interest  at  the  rate  expressed  therein  until  payment. 

Section  2.  On  the  deposit  with  the  Trustee  of  the  amount 
necessary  so  to  redeem  all  outstanding  First  Mortgage 
Bonds,  together  with  proof  by  affidavit  that  said  notice 
of  redemption  has  been  given  as  hereinbefore  provided, 
and  on  payment  to  the  Trustee  of  all  its  costs,  charges 
and  expenses,  the  Trustee  shall  cancel  and  satisfy  this 
indenture.  The  Trustee  shall  apply  the  moneys  so  de¬ 
posited  with  it  to  the  payment  of  the  First  Mortgage 
Bonds  at  the  rate  aforesaid,  with  accrued  interest  to  the 
interest  day  designated  for  redemption.  All  First  Mortgage 
Bonds  redeemed  and  paid  hereunder  shall  be  cancelled  and 
no  First  Mortgage  bonds  shall  be  issued  in  substitution 
therefor. 
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ARTICLE  FOURTH. 

The  Railroad  Company  covenants  with  the  Trustee  as 
hereinafter  in  this  Article  Fourth  set  forth  : 

Section  1.  The  Railroad  Company  will  duly  and  punctu¬ 
ally  pay  the  principal  and  the  interest  of  every  bond  issued 
under  this  indenture,  at  the  dates  and  the  place  and  in 
the  manner  mentioned  in  such  bonds  or  in  the  coupons 
thereto  belonging,  according  to  the  true  intent  and  meaning 
thereof,  without  deduction  from  either  principal  or  interest 
for  any  taxor  governmental  charge,  other  than  any  Federal 
Income  Tax  if  such  bonds  so  provide,  which  the  Railroad 
Company  or  the  Trustee  may  be  required  or  permitted  to 
pay  or  to  retain  therefrom  under  or  by  reason  of  any 
present  or  future  law  of  the  United  States  of  America, 
or  of  any  state,  territory,  county,  municipality  or  other 
taxing  authority  therein,  the  payment  of  which  tax  or 
charge  the  Railroad  Company  hereby  assumes.  The  inter¬ 
est  on  the  coupon  bonds  shall  be  payable  only  upon 
presentation  and  surrender  of  the  several  coupons  for  such 
interest  as  they  respectively  mature,  and,  when  paid,  such 
coupons  shall  forthwith  be  cancelled.  The  iuterest  on  the 
registered  bonds  without  coupons  shall  be  payable  only  to 
the  registered  holders  thereof. 

In  order  to  prevent  any  accumulation  of  coupons  and 
claims  for  interest  after  maturity,  the  Railroad  Company 
will  not,  directly  or  indirectly,  extend,  or  assent  to  the  ex¬ 
tension  of,  the  time  for  the  payment  of  any  coupon  or  claim 
for  interest  on  any  of  the  First  Mortgage  Bonds  ;  and  the 
Railroad  Company  will  not,  directly  or  indirectly,  be  a 
party  to  or  approve  of  any  such  arrangement  by  purchasing 
or  funding  said  coupons  or  claims  for  interest  or  in  any 
other  manner.  No  purchase  of  any  coupon  or  any  advance 
or  loan  thereon  by  or  on  behalf  of  the  Railroad  Company 
or  by  or  on  behalf  of  any  person  or  corporation  which,  by 
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agreement  with  the  Railroad  Company,  shall  become 
obligated  to  the  payment  of  the  same  shall  keep  such 
coupons  alive  or  preserve  their  lien  upon  the  trust  estate 
except  subject  to  the  prior  payment  in  full  of  the  principal  of 
all  the  First  Mortgage  Bonds  and  of  all  coupons  and  claims 
for  interest  not  so  purchased  or  funded. 

At  all  times  until  the  payment  of  the  First  Mortgage 
Bonds,  the  Railroad  Company  will  keep  an  office  or  agency 
in  the  Borough  of  Manhattan,  in  the  City  of  New  York, 
where  the  First  Mortgage  Bonds  and  coupons  may  be 
presented  for  payment,  and  where  notices  and  demands  in 
respect  of  the  First  Mortgage  Bonds  and  coupons  or  under 
this  indenture  may  be  served,  and  will,  by  written  notice, 
designate  such  office  or  agency  to  the  Trustee,  or  will  des¬ 
ignate,  by  a  written  notice  to  the  Trustee,  a  bank  or  trust 
company  in  said  Borough  for  such  purposes.  In  default 
of  any  such  office  or  agency  or  such  designation  thereof, 
presentation  and  demand  may  be  made  and  notice  served  at 
the  office,  in  said  Borough  of  Manhattan,  of  the  Trustee 
or  of  any  successor  to  it  in  the  trust. 

Section  2.  All  railways,  franchises,  and  other  property 
of  every  kind  which  hereafter  may  be  at  any  time  acquired 
by  the  Railroad  Company,  in  respect  of  the  construction  or 
acquisition  whereof  bonds  under  this  indenture  shall  be 
authenticated  and  delivered  as  hereinbefore  provided, 
or  which  shall  be  made  the  basis  for  the  issue  of 
bonds  under  this  indenture  shall,  immediately  upon  the 
acquisition  thereof  by  the  Railroad  Company  and  with¬ 
out  any  further  conveyance  or  assignment,  become  and 
be  subject  to  the  lien  of  this  indenture  as  fully 
and  completely  as  though  now  owned  by  the  Rail¬ 
road  Company  and  specifically  described  in  the  Grant¬ 
ing  Clauses  hereof ;  but  at  any  and  all  times,  the  Rail¬ 
road  Company  will  execute  aud  deliver  any  and  all  such 
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farther  assurances  or  conveyances  or  assignments  thereof  to 
the  Trustee  as  the  Trustee  may  reasonably  direct  or  re¬ 
quire,  for  the  purpose  of  expressly  and  specifically  subject¬ 
ing  the  same  to  the  lien  of  this  indenture,  and  also  the  Rail¬ 
road  Company  will  do,  execute,  acknowledge  and  deliver,  or 
cause  to  be  done,  executed,  acknowledged  and  delivered, 
all  and  every  such  further  acts,  deeds,  conveyances,  trans¬ 
fers  and  assurances  iu  the  law,  for  the  better  assuring, 
conveying,  assigning  and  confirming  unto  the  Trustee  all 
and  singular  the  hereditaments  and  premises,  estates  and 
property  by  this  indenture  conveyed  or  assigned,  or  intended 
so  to  be,  or  which  the  Railroad  Company  may  be  or  here¬ 
after  become  bound  to  convey  or  assign  to  the  Trustee,  as 
the  Trustee  shall  reasonably  require. 

Section  3.  The  Railroad  Company  owns  and  is  lawfully 
possessed  of  the  lines  of  railroad,  equipment,  franchises 
and  property  described  in  the  Granting  Clauses  of  this  in¬ 
denture  ;  and  the  Railroad  Company  will  warrant  and  de¬ 
fend  the  title  thereof  and  every  part  thereof  to  the  Trustee, 
its  successors  iu  the  trust  and  their  assigns,  for  the  benefit 
of  the  holders  for  the  time  being  of  the  First  Mortgage 
Bonds,  against  the  lawful  claims  and  demands  of  all  per¬ 
sons  whomsoever. 

The  mortgaged  premises  are  free  from  any  lieu  or  charge 
prior  to  the  lien  of  this  indenture,  and  the  lines  of  rail¬ 
road,  equipment,  franchises  and  property  from  time 
to  time  subject  to  this  indenture  and  constitu¬ 
ting  the  mortgaged  premises  shall  be  kept  free  from  any  lien 
or  charge  prior  to  the  lien  of  this  indenture. 

The  Railroad  Company  will  not  voluntarily  create,  or 
suffer  to  be  created,  any  debt,  lien  or  charge  which  would 
be  prior  to  the  lien  of  this  indenture  upon  the  mortgaged 
premises,  or  any  part  thereof,  or  upon  the  income  thereof  ; 
and,  within  three  mouths  after  the  same  shall  accrue,  it  will 
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pay  or  cause  to  be  discharged,  or  will  make  adequate  provi¬ 
sion  to  satisfy  and  discharge,  all  lawful  claims  aud  demands 
of  mechanics,  laborers  aud  others  which,  if  unpaid,  may  by 
law  be  given  precedence  to  this  indenture  as  a  lien  or 
charge  upon  the  trust  estate  or  any  part  thereof,  or  the  in¬ 
come  thereof;  provided,  that  nothing  in  this  Section  3  con¬ 
tained  shall  require  the  Railroad  Company  to  pay  any  such 
debt,  lien  or  charge  so  long  as  it  shall,  in  good  faith,  and 
by  appropriate  legal  proceedings  contest  the  validity 
thereof,  unless  thereby,  in  the  opinion  of  the  Trustee,  the 
trust  estate  or  some  part  thereof  will  be  lost,  forfeited  or 
material  I37  endangered. 

Section  4.  The  Railroad  Company  from  time  to  time  will 
pay  and  discharge,  or  cause  to  be  paid  and  discharged,  all 
taxes,  assessments  and  governmental  charges  (the  lien 
whereof  would  be  prior  to  the  lien  hereof)  lawfully  imposed 
upon  the  mortgaged  premises  or  upon  any  part  thereof,  or 
upon  the  income  and  profits  thereof,  and  also  all  taxes, 
assessments  and  governmental  charges  lawfully  imposed 
upon  the  lien  or  interest  of  the  Trustee  in  respect  of  such 
premises  or  income,  so  that  the  lien  and  priority  of 
this  indenture  shall  be  fully  preserved  at  the  cost  of 
the  Railroad  Company  without  expense  to  the  Trustee 
or  the  bondholders  ;  provided,  however,  that  the  Railroad 
Company  shall  have  the  right,  by  appropriate  legal  proceed¬ 
ings,  to  contest  any  such  tax,  assessment  or  charge,  and, 
pending  such  contest,  may  delay  or  defer  the  payment 
thereof  unless  thereby,  in  the  opinion  of  the  Trustee,  the 
trust  estate  or  some  part  thereof  will  be  lost,  forfeited  or 
materially  endangered. 

Section  5.  The  Railroad  Company  shall  and  will,  at  all 
times,  keep  insured  its  rolling  stock,  tools  and  machinery,  its 
buildings,  and  all  other  structures  erected,  or  to  be  erected, 
on  the  mortgaged  premises  aud  all  other  property  provided 
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for  use  in  connection  with  the  railways  and  premises  at  any 
time  subject  to  the  lien  of  this  indenture,  of  a  character 
usually  insured  by  railway  companies,  and  in  a  manner 
customary  with  such  companies.  The  proceeds  of  any  such 
insurance  upon  any  property  subject  to  this  indenture, 
in  excess  of  the  sum  of  $10,000  in  the  aggregate  in  respect 
of  any  one  loss,  shall  be  paid  to  the  Trustee  and  be  set  apart 
and  held  in  trust  by  it  and  applied  at  the  written  request 
of  the  Railroad  Company  to  the  purchase  of  other  property, 
real  or  personal,  including  rolling  stock  and  equipment, 
which  shall  become  subject  to  this  indenture  as  a  first 
lien  thereon,  or  in  betterments  of  or  in  additions  to 
the  mortgaged  premises,  or  to  reimburse  the  Railroad 
Company  for  any  expenditures  made  by  it  for  any  of  said 
purposes.  If  such  proceeds  be  $10,000  or  less,  they  shall 
be  applied  by  the  Railroad  Company,  and  be  subject  to 
the  same  lien,  in  the  same  manner  as  they  would  be  applied 
hereunder  by  the  Trustee  if  they  exceeded  that  amount. 
Such  purchases,  betterments  and  additions  shall  be  made  as 
directed  by  the  Railroad  Company  and  the  amount  thereof 
paid  by  the  Trustee  out  of  such  proceeds  in  pursuance  of 
the  written  request  of  the  Railroad  Company  expressed 
over  the  signature  of  its  President  or  one  of  its  Vice-Presi¬ 
dents  by  order  of  its  Board  of  Directors,  which  request 
shall  constitute  a  sufficient  warrant  and  direction  to  the 
Trustee  for  the  payment  of  the  money  as  thereunder  and 
thereby  requested. 

Any  new  property  so  acquired  by  the  Railroad  Company 
ipso  facto  shall  become  and  be  subject  to  this  indenture  as 
fully  as  though  specifically  mortgaged  or  assigned  hereby, 
but,  if  requested  by  the  Trustee,  the  Railroad  Company 
will  convey  and  assign  the  same  to  the  Trustee  by  ap¬ 
propriate  deeds  or  other  instruments  upon  the  trusts  and 
for  the  purposes  of  this  indenture,  and  will  cause  the 
same  to  be  recorded  or  filed  in  such  manner  as  ap- 
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propriately  to  secure  and  continue  the  lien  of  this  indenture 
thereon. 

Section  6.  The  Railroad  Company  shall  not  and  will  not 
suffer  or  permit  any  default  vvherefor  any  lessor  may  ter¬ 
minate  any  lease  of  any  railways,  franchises  or  property 
made  to  the  Railroad  Company  and  which  may  be  or  be¬ 
come  subject  to  the  lien  of  this  indenture  or  wherefor  the 
grantor  of  any  trackage  rights  or  any  rights  of  use  which 
may  become  subject  to  this  indenture  may  terminate  such 
rights,  and  in  case  and  whenevei  any  default  shall  be  made 
in  paying  any  sum  stipulated  to  be  paid  in  any  such 
trackage  or  other  rights  of  use,  the  Trustee,  without 
affecting  any  of  its  rights  hereunder,  from  time  to  time, 
in  its  discretion,  may  pay  any  sum  so  in  default,  and  there¬ 
upon  shall  have,  and  forthwith  may  assert,  a  lien  for  such 
advances,  together  with  interest  thereon  at  the  rate  of  six 
per  centum  per  annum,  upon  the  trust  estate  and  the  pro¬ 
ceeds  thereof,  which  lien  shall  be  entitled  to  priority  in 
payment  from  the  income  and  profits  of  the  trust  estate 
over  the  First  Mortgage  Bonds  ;  and  the  Railroad  Com¬ 
pany  shall  and  will  fulfill  and  carry  out  the  obligations  on 
the  part  of  the  Railroad  Company  under  the  leases  and 
trackage  agreements  specified  in  Clause  Fourth  of  the 
Granting  Clauses  of  this  indenture. 

Section  7.  The  Railroad  Company  shall  and  will  fulfill 
and  carry  out  the  obligations  on  the  part  of  the  Railroad 
Company  under  the  agreements  specified  in  Subdivision  (1) 
and  Subdivision  (2)  of  Clause  Fifth  of  the  Granting  Clauses 
of  this  indenture  and  shall  and  will  at  all  times  so  main¬ 
tain,  preserve  and  keep  the  same  and  every  part  thereof, 
that  the  same  and  any  agreements  supplemental  thereto  or 
by  way  of  further  assurance  thereof  may  be  enforceable 
against  the  other  parties  thereto. 
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Section  8.  The  Railroad  Company  shall  and  will  dili¬ 
gently  preserve  all  the  rights  and  franchises  to  it  granted 
and  upon  it  conferred,  and  shall  and  will,  at  all  times, 
maintain,  preserve  and  keep  the  same,  and  every  part 
thereof,  and  will,  at  all  times,  maintain,  preserve  and  keep 
the  rolling  stock,  fixtures  and  appurtenances,  and  every 
part  and  parcel  thereof,  in  good  repair,  working  order 
and  condition,  and  will  at  all  times  keep  the  railways, 
premises  and  estate,  from  time  to  time  subject  to 
this  indenture,  supplied  with  all  necessary  motive 
power,  rolling  stock  and  equipment,  and  shall  and  will, 
from  time  to  time,  thereto  make  all  needful  and 
proper  repairs,  renewals  and  replacements. 

At  all  times  the  Railroad  Company  will  keep  and  maintain 
in  good  order  and  condition,  reasonable  wear  and  tear 
excepted,  all  locomotives,  tenders,  cars  aud  other  equip¬ 
ment  upon  which  this  indenture  shall  be  or  become  a  lien, 
and  whenever  any  such  locomotives,  tenders,  cars  or  other 
equipment  shall  be  worn  out  or  be  destroyed,  the  Railroad 
Company  promptly  will  cause  the  same  to  be  replaced  by 
other  equipment  of  at  least  equal  value, _  so  that  at  all  times 
the  value  of  such  locomotives,  tenders,  cars  and  other  equip¬ 
ment  upon  which  this  indenture  shall  be  alien  shall  be  fully 
kept  up,  and  the  lists  referred  to  below  to  be  furnished  to 
the  Trustee  shall  contain  such  information  as  to  value  of 
equipment  in  such  detail  as  may  reasonably  be  required  to 
determine  whether  or  not  this  covenant  has  been  complied 
with. 

All  locomotives,  tenders,  cars  aud  other  equipment  upon 
which  this  indenture  shall  be  or  become  a  first  lien  shall  be 
plainly  marked  so  as  to  distinguish  said  equipment  from 
the  other  equipment  of  the  Railroad  Company  and  identify 
the  same  as  equipment  subject  to  this  indenture  as  a  first 
lien  thereon. 

At  all  times  the  Railroad  Company  will  keep  on  its 
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books  a  separate  list  of  all  locomotives,  tenders,  cars, 
rolling  stock  and  other  equipment,  subject  to  this  indenture 
as  a  lien,  and  prior  to  January  1,  1914,  and  prior  to  Jan¬ 
uary  1  in  each  and  every  year  thereafter,  and  at  such 
additional  times  as  the  Trustee  may  request,  it  will  furnish 
to  the  Trustee  a  complete  list  of  such  locomotives,  tenders, 
cars,  rolling  stock  and  other  equipment  on  which  this  inden¬ 
ture  shall  then  be  a  lien,  including  equipment  acquired  to 
replace  worn  out  or  destroyed  equipment  subject  to  this 
indenture  as  required  by  this  covenant,  in  such  detail  as 
may  reasonably  be  required  to  determine  whether  or  not 
this  covenant  has  been  complied  with. 

Section  9.  The  Railroad  Company  will  not  issue,  nego¬ 
tiate,  sell  or  dispose  of  any  First  Mortgage  Bonds  in  any 
manner  other  than  in  accordance  with  the  provisions  of 
this  indenture  and  the  agreements  in  that  behalf  herein 
contained  and  with  the  requirements  of  law  ;  and  in  issuing, 
selling,  negotiating  or  otherwise  disposing  of  such  bonds, 
from  time  to  time,  it  will  well  and  truly  apply,  or  cause  to 
be  applied,  the  same,  or  tlie  proceeds  thereof  to  and  for  the 
purposes  herein  prescribed,  and  to  or  for  no  other  or  differ¬ 
ent  purpose. 

Section  10.  The  Railroad  Company  will  at  all  times 
until  the  payment  of  the  principal  of  the  First  Mortgage 
Bonds  continue  to  maintain,  and  will  extend  and  renew,  its 
corporate  existence  for  all  the  purposes  of  this  indenture. 

ARTICLE  FIFTH. 

Section  1.  Neither  any  coupon  belonging  to  any  First 
Mortgage  Bond,  nor  any  claim  for  interest  on  any  registered 
bond,  which  in  any  way,  at  or  after  maturity,  shall  have 
been  transferred  or  pledged  separate  or  apart  from  the  bond 
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to  which  it  relates,  shall,  unless  accompanied  by  such  bond, 
be  entitled,  in  case  of  a  default  hereunder,  to  any  benefit  of 
or  from  this  indenture,  except  after  the  prior  payment  in 
full  of  the  principal  of  all  the  bonds  issued  hereunder,  and 
of  all  coupons  and  interest  obligations  not  so  transferred  or 
pledged. 

Section  2.  If  one  or  more  of  the  following  events,  herein¬ 
after  called  the  events  of  default,  shall  happen,  that  is  to 
say  : 

(а)  default  shall  be  made  in  the  payment  of  any  in¬ 
stalment  of  interest  on  any  of  the  First  Mortgage 
Bonds  when  and  as  the  same  shall  become  payable, 
as  therein  and  herein  expressed,  and  such  default 
shall  continue  for  the  space  of  thirty  days  ;  or 

(б)  default  shall  be  made  in  the  payment  of  the 
principal  of  any  of  said  bonds  when  the  same  shall 
become  due  and  payable  either  by  the  terms  thereof 
or  by  declaration  or  otherwise  as  herein  provided ;  or 

(c)  default  shall  be  made  in  the  covenants  set  out 
in  Section  7  or  Section  10  of  Article  Fourth  of  this 
indenture  ;  or 

(d)  default  shall  be  made  in  the  observance 
or  performance  of  any  other  of  the  covenants,  con¬ 
ditions  and  agreements  on  the  part  of  the  Rail¬ 
road  Company,  its  successors  or  assigns,  in  the  First 
Mortgage  Bonds,  or  in  this  indenture  contained,  and 
such  default  shall  con  tinue  for  the  space  of  three  months 
after  written  notice  from  the  Trustee,  specifying  such 
default  and  requiring  the  same  to  be  remedied  ;  or 

(e)  an  order  shall  be  made  for  the  appointment  of 
a  receiver  of  the  Railroad  Company  or  of  the  mort¬ 
gaged  premises  or  of  any  part  thereof  in  any  action 
for  the  foreclosure  or  enforcement  otherwise  of  this 
indenture  ;  or,  an  order  having  been  made  for  the 
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appointment  of  a  receiver  of  the  Railroad  Company 
or  of  the  trust  estate,  or  of  some  part  thereof,  in  any 
action  or  proceeding  other  than  as  aforesaid,  default 
shall  be  made  in  the  payment  of  any  instalment  of 
interest  on  any  of  the  First  Mortgage  Bonds  when 
and  as  the  same  shall  become  payable,  as  therein 
and  herein  expressed  ; 

then  and  in  each  and  every  such  case  the  Trustee,  per¬ 
sonally,  or  by  its  agents  or  attorneys,  may  enter  into  and 
upon  all  or  any  part  of  the  railways,  rolling  stock,  property 
and  premises,  lands,  rights,  interests  and  franchises  hereby 
conveyed  or  intended  so  to  be,  comprised  within  the  mort¬ 
gaged  premises  or  the  trust  estate,  and  each  and  every  part 
thereof,  and  may  exclude  the  Railroad  Company,  its  agents 
and  servants,  wholly  therefrom  ;  and,  having  and  holding 
the  same,  may  use,  operate,  manage  and  control  said  rail¬ 
ways  and  other  premises,  regulate  the  tolls  for  the  trans¬ 
portation  of  passengers  and  freight  thereon,  and  conduct 
the  business  thereof,  either  personally  or  by  its  superin¬ 
tendents,  managers,  receivers,  agents  and  servants  or  attor¬ 
neys  ;  and  upon  every  such  entry  the  Trustee,  at  the 
expense  of  the  trust  estate,  from  time  to  time,  either  by 
purchase,  repairs  or  construction,  may  maintain  and  restore 
and  may  insure  or  keep  insured  the  rolling  stock,  tools  and 
machinery  and  other  property,  buildings,  bridges  and 
structures  erected  or  provided  for  use  in  connection  with 
said  railways  and  other  premises,  whereof  it  shall  be¬ 
come  possessed,  as  aforesaid,  in  the  same  manner  and  to 
the  same  extent  as  is  usual  with  railway  companies  ; 
aod  likewise,  from  time  to  time,  at  the  expense  of  the  trust 
estate,  may  make  all  necessary  or  proper  repairs,  renewals 
and  replacements,  and  useful  alterations,  additions,  better¬ 
ments  and  improvements  thereto  and  thereon,  as  to  it  may 
seem  judicious  ;  and  in  such  case  the  Trustee  shall  have 
the  right  to  manage  the  mortgaged  railways  and  property 
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and  to  carry  on  the  business  and  exercise  all  rights  and 
powers  of  the  Railroad  Company,  either  in  the  name  of  the 
Railroad  Company  or  otherwise,  as  the  Trustee  shall  deem 
best.  And  the  Trustee  shall  be  entitled  to  collect  and 
receive  all  tolls,  earnings,  income,  rents,  issues  and  profits 
of  the  same  and  every  part  thereof.  And  after  deducting 
the  expenses  of  operating  said  railways  and  other  premises, 
and  of  conducting  the  business  thereof  and  of  all  repairs, 
maintenance,  renewals,  replacements,  alterations,  additions, 
bettermeuts,  and  improvements,  and  all  payments  which 
may  be  made  for  taxes,  assessments,  insurance,  and 
prior  or  other  proper  charges  upon  the  trust 
estate,  or  any  part  thereof,  as  well  as  just  and  reason¬ 
able  compensation  for  its  own  services  and  for  all  agents 
clerhs,  servants  and  other  employes  by  it  properly  en¬ 
gaged  and  employed,  the  Trustee  shall  apply  the  moneys 
arising  as  aforesaid,  as  follows  : 

(a)  In  case  the  principal  of  the  First  Mortgage 
Bonds  shall  not  have  become  due,  to  the  payment 
of  the  interest  in  default  in  the  order  of  the  maturity 
of  the  instalments  of  such  interest,  with  interest 
thereon  at  the  rate  of  five  (5)  per  centum  per  annum, 
such  payments  to  be  made  ratably  to  the  persons 
entitled  thereto,  without  discrimination  or  prefer¬ 
ence  ; 

(b)  In  case  the  principal  of  the  First  Mortgage 
Bonds  shall  have  become  due,  by  declaration  or  other¬ 
wise,  first  to  the  payment  of  the  accrued  interest, 
with  interest  on  the  overdue  instalments  thereof 
at  the  rate  of  five  (5)  per  centum  per  annum,  in  the 
order  of  the  maturity  of  the  instalments,  and  next 
to  the  payment  of  the  principal  of  all  the  First 
Mortgage  Bonds  ;  in  every  instance  such  payments 
to  be  made  ratably  to  the  persons  entitled  to  such 
paj’ments,  without  any  discrimination  or  preference. 
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These  provisions,  however,  are  not  intended  in  anywise 
to  modify  the  provisions  of  Section  1  of  this  Article  Fifth 
or  of  Section  1  of  Article  Fourth  but  are  subject  thereto. 

Section  3.  If  one  or  more  of  the  events  of  default  shall 
have  happened,  then  and  in  every  such  case,  unless  the 
principal  of  the  First  Mortgage  Bonds  shall  already  have 
become  due,  the  Trustee,  by  notice  in  writing  delivered 
to  the  Railroad  Company,  may,  and  upon  the 
written  request  of  the  holders  of  twenty-five 
per  cent,  in  amount  of  the  First  Mortgage  Bonds 
then  outstanding  shall,  declare  the  principal  of  all  the  First 
Mortgage  Bonds  then  outstanding  to  be  due  and  payable 
immediately,  and  upon  any  such  declaration  the  same  shall 
become  and  be  immediately  due  and  payable,  anything  in 
this  indenture  or  in  said  bonds  contained  to  the  contrary 
notwithstanding.  This  provision,  however,  is  subject  to 
the  condition  that  if,  at  any  time  after  the  principal  of  said 
bonds  shall  have  been  so  declared  due  and  payable,  and 
before  any  sale  of  the  trust  estate  shall  have  been  made,  all 
arrears  of  interest  upon  all  the  First  Mortgage  Bonds  then 
outstanding,  with  interest  on  overdue  instalments  of  in¬ 
terest  at  the  rate  of  five  (5)  per  centum  per  annum,  together 
with  the  reasonable  charges  and  expenses  of  the  Trustee, 
its  agents  and  attorneys,  shall  either  be  paid  by  the  Railroad 
Company  or  be  collected  out  of  the  trust  estate,  and  all  other 
defaults  under  the  First  Mortgage  Bonds  or  under  this  in¬ 
denture  shall  be  made  good  to  the  satisfaction  of  the 
Trustee,  then  and  in  such  case  the  holders  of  a  majority  in 
amount  of  the  First  Mortgage  Bonds  then  outstanding,  by 
written  notice  to  the  Railroad  Company  and  to  the  Trustee, 
may  waive  such  default  and  its  consequences  ;  but  no  such 
waiver  shall  extend  to  or  affect  any  subsequent  default  or 
impair  any  right  consequent  thereon.  In  case  the  Trustee 
shall  have  proceeded  to  enforce  any  right  under  this  indent- 
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ure  by  foreclosure,  entry  or  otherwise,  and  such  proceedings 
shall  have  been  discontinued  or  abandoned  because  of  such 
waiver,  or  for  any  other  reason,  or  shall  have  been  deter¬ 
mined  adversely  to  the  Trustee,  then  and  in  every  such  case 
the  Railroad  Company  and  the  Trustee  shall  be  restored  to 
their  former  position  and  rights  hereunder  in  respect  of  the 
mortgaged  premises,  and  all  rights,  remedies  and  powers  of 
the  Trustee  shall  continue  as  though  no  such  proceeding 
had  been  taken. 

Section  4.  If  one  or  more  of  the  events  of  default  shall 
happen,  the  Trustee,  with  or  without  entry,  personally  or 
by  attorney,  in  its  discretion,  either 

(a)  may  sell,  subject,  if  any,  to  prior  existing 
liens  thereon,  to  the  highest  and  best  bidder,  all  and 
singular  the  trust  estate  under  this  indenture,  includ¬ 
ing  railroads,  rights,  franchises,  interests  and  appur¬ 
tenances,  and  other  real  and  personal  property  of 
every  kind,  and  all  right,  title  and  interest,  claim  and 
demand  therein,  and  right  of  redemption  thereof  ; 
such  sale  or  sales  shall  be  made  at  public  auction  at 
such  place  in  the  City  of  Galveston,  in  the  State  of 
Texas,  or  at  such  other  place  or  places  and  at  such 
time  or  times,  and  upon  such  terms  as  the  Trustee 
in  its  discretion  may  fix  and  briefly  specify  in  the 
notice  of  sale  to  be  given  as  herein  provided,  or  as 
may  be  required  by  law  ;  or 

(b)  may  proceed  to  protect  and  to  enforce  its 
rights  and  the  rights  of  bondholders  under  this 
indenture,  by  a  suit  or  suits  in  equity  or  at  law, 
whether  for  the  specific  performance  of  any  covenant 
or  agreement  contained  herein,  or  in  aid  of  the  execu¬ 
tion  of  any  power  herein  granted,  or  for  any  fore¬ 
closure  hereunder,  or  for  the  enforcement  of  any 
other  appropriate  legal  or  equitable  remedy,  as  the 
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Trustee,  being  advised  by  counsel  learned  in  the  law, 
shall  deem  most  effectual  to  protect  and  enforce  any 
of  its  rights  or  duties  hereunder  or  the  rights  of  the 
holders  of  the  First  Mortgage  Bonds. 

Section  5.  Upon  the  written  request  of  the  holders  of  fif¬ 
teen  per  cent,  in  amount  of  the  First  Mortgage  Bonds  then 
outstanding,  in  case  one  or  more  of  the  events  of  default 
shall  happen,  it  shall  be  the  duty  of  the  Trustees 
upon  being  indemnified  as  hereinafter  provided,  to  take  all 
steps  needful  for  the  protection  and  enforcement  of  its 
rights  and  the  rights  of  the  holders  of  the  First  Mortgage 
Bonds,  and  to  exercise  the  right  of  entry  or  of  sale  herein 
conferred,  or  both,  or  to  take  appropriate  judicial  proceed¬ 
ings  by  action,  suit  or  otherwise,  as  the  Trustee,  being- 
advised  by  counsel  learned  in  the  law,  shall  deem  most 
expedient  in  the  interest  of  the  holders  of  the  First  Mort¬ 
gage  Bonds. 

Section  6.  In  the  event  of  any  sale,  whether  made  under 
the  power  of  sale  herein  granted  or  conferred  or 
under  or  by  virtue  of  judicial  proceedings,  the  whole 
of  the  property  subject  to  this  indenture  shall  be 
sold  in  one  parcel  and  as  an  entiret}',  including  all 
the  rights,  title,  estates,  railways,  equipment,  fran¬ 
chises,  leases,  leasehold  interests,  contracts  and  other 
real  and  personal  property  of  every  name  and  nature, 
unless  such  sale  as  an  entirety  is  impracticable  by 
reason  of  some  statute  or  other  cause,  or  unless  the  holders 
of  a  majority  in  amount  of  the  First  Mortgage  Bonds  then 
outstanding  shall  in  writing  request  the  Trustee  to  cause 
said  premises  to  be  sold  in  parcels,  in  which  case,  unless 
prevented  by  statute  or  other  cause,  the  sale  shall  be  made 
in  such  parcels  and  in  such  order  as  may  be  specified  in 
such  request.  The  Railroad  Company,  for  itself  and  all 
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persons  and  corporations  hereafter  claiming  through  or 
under  it  or  who  may  at  any  time  hereafter  become 
holders  of  liens  junior  to  the  lien  of  this  indenture, 
hereby  expressly  waives  and  releases  all  right  to  have 
the  property  and  estates  comprised  in  the  security 
intended  to  be  created  by  this  indenture  marshaled  upon 
any  foreclosure  or  other  enforcement  hereof,  and  the  Trustee, 
or  any  court  in  which  the  foreclosure  of  this  indenture  or 
administration  of  the  trusts  hereby  created  is  sought,  shall 
have  the  right  as  aforesaid  to  sell  the  entire  property  of 
every  description  comprised  in  or  subject  to  the  trusts 
created  by  this  indenture  as  a  whole  in  a  single  lot. 

Section  7.  Notice  of  any  sale  pursuant  to  any  provision 
of  this  indenture  shall  state  the  time  and  place  when  and 
where  the  same  is  to  be  made,  and  shall  contain  a  brief 
general  description  of  the  property  to  be  sold,  and  shall  be 
sufficient^  given  if  published  once  in  each  week  for  four 
successive  weeks  prior  to  such  sale  in  a  newspaper  pub¬ 
lished  in  the  Borough  of  Manhattan,  iu  the  City  of  New 
York,  N.  Y.,  and  a  newspaper  published  in  Galveston, 
Texas,  unless  auotherand  different  publication  thereof  shall 
be  required  by  law,  iu  which  event,  the  notice  or  publica¬ 
tion,  or  both,  thus  required,  shall  be  given  aud  made. 

Section  8.  The  Trustee  may  adjourn  from  time  to  time 
any  sale  by  it  to  be  made  under  the  provisions  of  this 
indenture,  by  announcement  at  the  time  and  place  appointed 
for  such  sale,  or  for  such  adjourned  sale  or  sales  ;  and  with¬ 
out  further  notice  or  publication,  it  may  make  such  sale  at 
the  time  aud  place  to  which  the  same  shall  be  so  adjourned. 

Section  9.  Upon  the  completion  of  any  sale  or  sales  under 
this  indenture,  the  Trustee  shall  execute  and  deliver  to  the 
accepted  purchaser  or  purchasers  a  good  and  sufficient  deed 
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or  good  and  sufficient  deeds,  or  other  instruments,  convey¬ 
ing,  assiguing  and  transferring  the  properties  and  franchises 
sold.  The  Trustee  and  its  successors  hereby  are  appointed 
the  true  and  lawful  attorneys  irrevocable  of  the  Railroad 
Company  in  its  name  and  stead  to  make  all  necessary 
conveyances,  assignmeuts  and  transfers  of  property  thus 
sold  ;  and  for  that  purpose  they  may  execute  all  necessary 
deeds  and  instruments  of  conveyance,  assignment  and 
transfer,  and  may  substitute  one  or  more  persons  with  like 
power  ;  the  Railroad  Company  hereby  ratifying  and  con¬ 
firming  all  that  its  said  attorneys  or  such  substitute  or 
substitutes  shall  lawfully  do  by  virtue  hereof.  Nevertheless 
the  Railroad  Company  shall,  if  so  requested  by  the  Trustee, 
ratify  and  confirm  any  sale  or  sales  by  executing  and 
delivering  to  the  Trustee  or  to  such  purchaser  or  pur- 
chasers  all  such  instruments  as  may  be  necessary  or  in 
the  judgment  of  the  Trustee  proper  for  the  purpose  or  as 
may  be  designated  in  such  request. 

Any  such  sale  or  sales  made  under  or  by  virtue  of  this 
indenture,  whether  under  the  power  of  sale  herein  granted 
aud  conferred,  or  under  or  by  virtue  of  judicial  proceedings, 
shall  operate  to  divest  all  right,  title,  interest,  claim  and 
demand  whatsoever,  either  at  law  or  iu  equity,  of  the  Rail¬ 
road  Company,  of,  in  and  to  the  premises  aud  property  so 
sold,  and  shall  be  a  perpetual  bar  both  at  law  and  in  equity, 
against  the  Railroad  Company,  its  successors  aud  assigns, 
and  against  any  and  all  persons  claiming  or  to  claim  the 
premises  and  property  sold,  or  any  part  thereof  from, 
through  or  under  the  Railroad  Company,  its  successors  or 
assigns. 

The  personal  property  and  chattels  conveyed  or  intended 
to  be  conveyed  by  or  pursuant  to  this  indenture,  other  than 
securities  and  claims,  shall  be  real  estate  for  the  purposes 
of  this  indenture,  aud  shall  be  held  and  taken  to  be  fixtures 
and  appurtenances  of  said  railways,  and  part  thereof,  and 


50 


are  to  be  used  and  sold  therewith,  and  not  separate  there¬ 
from,  except  as  herein  otherwise  provided. 

Section  10.  The  receipt  of  the  Trustee  or  of  the  court 
officer  making  any  such  sale  for  the  purchase  money  paid 
at  any  such  sale  shall  be  a  sufficient  discharge  therefor  to 
any  purchaser  of  the  property  or  any  part  thereof,  sold  as 
aforesaid  ;  and  no  such  purchaser  or  his  representatives, 
grantees  or  assigns,  after  paying  such  purchase  money  and 
receiving  such  receipt,  shall  be  bound  to  see  to  the  applica¬ 
tion  of  such  purchase  money  upon  or  for  any  trust  or  pur¬ 
pose  of  this  indenture,  or  in  any  manner  whatsoever  be 
answerable  for  any  loss,  misapplication  or  non-application 
of  any  such  purchase  money  or  any  part  thereof  or  be  bound 
to  inquire  as  to  the  authorization,  necessity,  expediency 
or  regirlarity  of  any  such  sale. 

Section  11.  In  case  of  a  sale  under  any  of  the  foregoing 
provisions  of  this  Article  Fifth,  whether  made  under  the 
power  of  sale  herein  granted  or  pursuant  to  judicial  proceed¬ 
ings,  the  principal  sums  of  the  First  Mortgage  Bonds,  if 
not  previously  due,  shall  immediately  thereupon  become 
due  and  payable,  anything  in  said  bonds  or  in  this  inden¬ 
ture  to  the  contrary  notwithstanding. 

Section  12.  The  purchase  money,  proceeds  or  avails  of  any 
such  sale,  whether  under  the  power  of  sale  herein  granted  or 
pursuant  to  judicial  proceedings,  together  with  any  other 
sums  which  then  may  be  held  by  the  Trustee  under  any  of 
the  provisions  of  this  indenture  as  part  of  the  trust  estate 
or  the  proceeds  thereof,  or  of  some  part  thereof,  shall  be 
applied  as  follows  : 

First.  To  the  payment  of  the  costs  and  expenses 
of  such  sale,  including  a  reasonable  compensation  to 
the  Trustee,  its  agents,  attorneys  and  counsel,  and 
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of  all  expenses,  liabilities  and  advances  made  or 
incurred  by  the  Trustee,  and  to  tbe  payment  of  all 
taxes,  assessments  or  liens  superior  to  the  lien  of 
this  indenture,  except  the  superior  liens  and  any 
taxes,  assessments  or  other  charges,  subject  to  which 
the  property  shall  have  been  sold  ; 

Second.  To  the  payment  of  the  whole  amount  then 
owing  or  unpaid  upon  the  First  Mortgage  Bonds  for 
principal  and  interest,  with  interest  on  the  overdue 
instalments  of  interest  at  the  rate  of  five  (5)  per 
centum  per  annum  ;  and  in  case  such  proceeds  shall 
be  insufficient  to  pay  in  full  the  whole  amount  so 
due  and  unpaid  upon  said  bonds,  then  to  the  pay¬ 
ment  of  the  principal  and  interest  of  said  bonds, 
without  preference  or  priority  of  principal  over 
interest,  or  of  interest  over  principal,  or  of  any 
instalment  of  interest  over  any  other  instalment  of 
iuterest,  ratably  to  the  aggregate  of  such  principal 
and  the  accrued  and  unpaid  interest ;  subject,  how¬ 
ever,  to  the  provisions  of  Section  1  of  this  Article 
Fifth  and  of  Section  1  of  Article  Fourth  ; 

Third.  To  the  payment  of  the  surplus,  if  any,  to 
the  Railroad  Company,  its  successors  or  assigns,  or 
to  whomsoever  may  be  lawfully  entitled  to  receive 
the  same,  or  as  a  court  of  competent  jurisdiction 
may  direct. 

Section  13.  Upon  any  such  sale  by  the  Trustee  or  pursu¬ 
ant  to  judicial  proceedings,  any  purchaser,  for  or  in  settle¬ 
ment  or  payment  of  the  purchase  price  of  the  property  pur¬ 
chased,  shall  be  entitled  to  use  and  apply  any  First 
Mortgage  Bonds,  and  any  matured  and  unpaid  coupons,  by 
presenting  such  bonds  and  coupons  in  order  that  there  may 
be  credited  thereon  the  sums  applicable  to  the  payment 
thereof  out  of  the  net  proceeds  of  such  sale  to  the  owner  of 
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such  bonds  and  coupons  as  his  ratable  share  of  such 
net  proceeds,  after  the  deduction  of  costs,  expenses, 
compensations  and  other  charges ;  and  thereupon  such 
purchaser  shall  be  credited,  on  account  of  such  pur¬ 
chase  price  payable  by  him,  with  the  portion  of  such  net 
proceeds  that  shall  be  applicable  to  the  payment  of,  and 
that  shall  have  been  credited  upon,  the  bonds  and  cou¬ 
pons  so  presented  ;  and,  at  any  such  sale,  any  bond¬ 
holders  may  bid  for  and  purchase  such  property,  and  may 
make  payment  therefor  as  aforesaid,  and  upon  com¬ 
pliance  with  the  terms  of  sale,  may  hold,  retain  and  dispose 
of  such  property  without  further  accountability. 

Section  14.  The  Railroad  Company  covenants  that 

(1)  in  case  default  shall  be  made  in  the  payment 
of  any  interest  on  any  First  Mortgage  Bond  or  Bonds 
at  any  time  outstanding,  and  such  default  shall  have 
continued  for  a  period  of  thirty  days  ;  or 

(2)  in  case  default  shall  be  made  in  the  payment 
of  the  principal  of  any  such  bond  or  bonds  when  the 
same  shall  become  payable,  whether  upon  the  ma¬ 
turity  of  said  bonds  or  upon  declaration  as  author¬ 
ized  by  this  indenture,  or  upon  a  sale  as  set  forth  in 
Section  11  of  this  Article  Fifth  or  otherwise, 

then  upon  demand  of  the  Trustee,  the  Railroad  Company 
will  pay  to  the  Trustee,  for  the  benefit  of  the  holders  of 
the  First  Mortgage  Bonds  and  coupons  then  outstanding, 
the  whole  amount  which  then  shall  have  become  due  and 
payable  on  all  such  bonds  and  coupons  then  outstanding, 
for  interest  or  principal,  or  both,  as  the  case  may  be,  with 
interest  upon  the  overdue  principal  and  instalments  of 
interest  at  the  rate  of  five  (5)  per  centum  per  annum  ;  and 
in  case  the  Railroad  Company  shall  fail  to  pay  the  same 
forthwith  upon  such  demand,  the  Trustee,  in  its  own  name 
and  as  trustee  of  an  express  trust,  shall  be  entitled  to 
recover  judgment  for  the  whole  amount  so  due  and  unpaid. 
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The  Trustee  shall  be  entitled  to  recover  judgment  as 
aforesaid,  either  before  or  after  or  during  the  pendency  of 
any  proceedings  for  the  enforcement  of  the  lien  of  this  in¬ 
denture,  and  without  the  possession  of  any  of  such 
bonds  and  coupons  and  without  the  production  thereof ; 
and  the  right  of  the  Trustee  to  recover  such  judg¬ 
ment  shall  not  be  affected  by  any  entry  or  sale  hereunder, 
or  by  the  exercise  of  any  other  right,  power,  or  remedy  for 
the  enforcement  of  the  provisions  of  this  indenture  or  the 
foreclosure  of  the  lien  thereof  ;  and  in  case  of  a  sale  of  the 
property  subject  to  this  indenture,  and  of  the  application  of 
the  proceeds  of  sale  to  the  payment  of  the  debt  hereby 
secured,  the  Trustee,  in  its  own  name  and  as  trustee  of  an 
express  trust,  shall  be  entitled  to  enforce  payment  of,  and 
to  receive  all  amounts  then  remaining  due  and  unpaid  upon, 
any  and  all  of  the  First  Mortgage  Bonds  then  outstanding, 
for  the  benefit  of  the  holders  thereof,  and  shall  be  entitled 
to  recover  judgment  for  any  portion  of  the  debt  remaining 
unpaid,  with  interest.  No  recovery  of  any  such  judgment 
by  the  Trustee,  and  no  levy  of  any  execution  upon  any  such 
judgment  upon  property  subject  to  this  indenture,  or  upon 
any  other  property,  shall  in  any  manner  or  to  any 
extent  affect  the  lien  of  this  indenture  upon  the 
property,  or  any  part  of  the  property,  subject  to 
this  indenture,  or  any  rights,  powers  or  remedies  of 
the  Trustee  hereunder,  or  any  lien,  rights,  powers  or  reme¬ 
dies  of  the  holders  of  the  First  Mortgage  Bonds,  but  such  lien, 
rights,  power  and  remedies  of  the  Trustee  and  of  the  bond¬ 
holders  shall  continue,  unimpaired  as  before. 

Any  moneys  thus  collected  by  the  Trustee  under  this 
Section  14  shall  be  applied  by  the  Trustee,  first,  to  the  pay¬ 
ment  of  the  expenses,  disbursements  and  compensation  of 
the  Trustee,  its  agents  and  attorneys,  and,  second,  towards 
the  payments  of  the  amounts  then  due  and  unpaid  upon 
such  bonds  and  coupons  in  respect  of  which  such  moneys 


54 


shall  have  been  collected,  ratably  and  without  any  prefer¬ 
ence  or  priority  of  any  kind  (except  as  provided  in  Section 
1  of  this  Article  Fifth  and  in  Section  1  of  Article  Fourth), 
according  to  the  amounts  due  and  payable  upon  such  bonds 
and  coupons,  respectively,  at  the  date  fixed  by  the  Trustee 
for  the  distribution  of  such  moneys,  upon  presentation  of 
the  several  bonds  and  coupons  and  stamping  such  pay¬ 
ment  thereon,  if  partly  paid,  and  upon  surrender  thereof, 
if  fully  paid. 

Section  15.  The  Railroad  Company  will  not,  at  any  time, 
insist  upon  or  plead,  or  in  any  manner  whatever  claim,  or 
take  the  benefit  or  advantage  of,  any  stay  or  extension  law 
or  laws,  now  or  at  any  time  hereafter  in  force  ;  nor  will  it 
claim,  take  or  insist  upon  any  benefit  or  advantage  from 
any  law  now  or  hereafter  in  force  providing  for  the  valu¬ 
ation  or  appraisement  of  the  property,  or  any  part  of  the 
property,  subject  to  this  indenture,  prior  to  any  sale  or 
sales  thereof  to  be  made  pursuant  to  any  provision  herein 
contained,  or  to  the  decree,  judgment  or  order  of  any  court 
of  competent  jurisdiction;  nor,  after  any  such  sale  or 
sales,  will  it  claim  or  exercise  any  right  under  any  stat¬ 
ute  enacted  by  the  United  States  of  America,  or  by  any 
state  or  otherwise,  to  redeem  the  property  so  sold  or 
any  part  thereof  ;  and  it  hereby  expressly  waives  all 
benefit  and  advantage  of  any  such  law  or  laws,  and  it 
covenants  that  it  will  not  hinder,  delay  or  impede  the 
execution  of  any  power  herein  granted  and  delegated  to 
the  Trustee,  but  that  it  will  suffer  and  permit  the  execution 
of  every  such  power  as  though  no  such  law  or  laws  had 
been  made  or  enacted. 

Section  16.  Upon  filing  a  bill  in  equity,  or  upon  com¬ 
mencement  of  any  other  judicial  proceedings,  to  euforce  any 
right  of  the  Trustee  or  of  the  bondholders  under  this  in- 
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denture,  the  Trustee  shall  be  entitled  to  exercise  the  right 
of  entry,  and  also  any  and  all  other  rights  and  powers  herein 
conferred  and  provided  to  be  exercised  by  the  Trustee  upon 
the  happening  of  an  event  of  default  as  hereinbefore  pro¬ 
vided  ;  and,  as  matter  of  right,  the  Trustee  shall  be 
entitled  to  the  appointment  of  a  receiver  of  the  premises 
and  property  subject  to  this  indenture,  and  of  the  earn¬ 
ings,  income,  revenue,  rents,  issues  and  profits  thereof,  with 
such  powers  as  the  court  making  such  appointment  shall 
confer ;  but  notwithstanding  the  appointment  of  any  re¬ 
ceiver,  the  Trustee  shall  be  entitled,  as  pledgee,  to  continue 
to  retain  possession  and  control  of  any  securities,  bonds, 
cash  and  other  property  pledged  or  to  be  pledged  with  the 
Trustee  hereunder. 

Section  17.  At  any  time  hereafter  before  full  payment  of 
the  First  Mortgage  Bonds,  and  whenever  it  shall  deem  ex¬ 
pedient  for  the  better  protection  or  security  of  such  bonds 
(although  then  none  of  the  events  of  default  shall  have  hap¬ 
pened),  the  Railroad  Company,  with  the  consent  of  the 
Trustee,  may  surrender  and  may  deliver  to  the  Trustee  full 
possession  of  the  whole  or  of  any  part  of  the  property,  prem¬ 
ises  and  interests  hereby  conveyed  or  assigned,  or  intended 
so  to  be  for  any  period  fixed  or  indefinite.  In  such  event 
the  Trustee  shall  enter  into  and  upon  the  premises  and 
property  so  surrendered  and  delivered,  and  shall  take  and 
receive  possession  thereof  for  such  period,  fixed  or  indefinite, 
as  aforesaid,  without  prejudice,  however,  to  its  rights  at  any 
time  subsequently,  when  entitled  thereto  by  any  provision 
of  this  indenture,  to  insist  upon  maintaining  and  to  main¬ 
tain,  such  possession  though  beyond  the  expiration  of  any 
such  prescribed  period,  and  the  Trustee,  from  the  time 
of  its  entry  upon  such  premises  and  property,  shall 
work,  maintain,  use,  manage,  control  and  employ  the  same 
in  accordance  with  the  provisions  of  this  indenture,  and 
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shall  receive  aud  apply  the  income  and  revenues  thereof  as 
provided  in  Section  2  of  this  Article  Fifth.  Upon 
application  of  the  Trustee,  and  with  the  consent 
of  the  Railroad  Company,  if  none  of  the  events  of 
default  has  happened,  aud  without  such  consent  if  then  one 
of  the  events  of  default  has  happened,  a  receiver  may 
be  appointed  to  take  possession  of,  aud  to  operate,  maintain 
and  manage  the  whole  or  any  part  of  the  property  subject 
to  this  indenture,  aud  the  Railroad  Company  shall  transfer 
and  deliver  to  such  receiver  all  such  property,  wheresoever 
the  same  may  be  situated ;  aud  in  every  case,  when  a  re¬ 
ceiver  of  the  whole  or  of  any  part  of  said  property  shall  be 
appointed  under  this  Section  17,  or  otherwise,  the  net  in¬ 
come  and  profits  of  such  property  shall  be  paid  over  to,  and 
shall  be  received  by,  the  Trustee  for  the  benefit  of  the 
holders  of  the  First  Mortgage  Bonds  ;  provided,  however, 
that  notwithstanding  the  appointment  of  any  such  receiver, 
the  Trustee,  as  pledgee,  shall  be  entitled  to  retain  pos¬ 
session  and  control  of  any  securities,  bonds,  cash  aud 
other  property  pledged  or  to  be  pledged  with  the  Trustee 
hereunder. 

Section  18.  No  holder  of  any  First  Mortgage  Bond 
or  coupon  shall  have  any  right  to  institute  any  suit, 
action  or  proceeding  in  equity  or  at  law  for  the  fore¬ 
closure  of  this  indenture,  or  for  the  execution  of  any  trust 
hereunder,  or  for  the  appointment  of  a  receiver,  or  for  any 
other  remedy  hereunder,  unless  such  holder  previously 
shall  have  given  to  the  Trustee  written  notice  of  such 
default  and  of  the  continuance  thereof,  as  hereinbefore 
provided,  nor  unless  also  the  holders  of  fifteen  per  cent, 
in  amount  of  the  First  Mortgage  Bonds  then  outstanding 
shall  have  made  written  request  upon  the  Trustee  and  shall 
have  afforded  to  it  a  reasonable  opportunity  either  to  pro¬ 
ceed  to  exercise  the  powers  hereinbefore  granted,  or  to 
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institute  such  action,  suit  or  proceeding  in  its  own  name; 
nor,  unless,  also,  they  shall  have  offered  to  the  Trustee 
security  and  indemnity  satisfactory  to  it  against  the 
costs,  expenses  and  liabilities  to  be  incurred  therein 
or  thereby  ;  and  such  notification,  request  and  offer 
of  indemnity  are  hereby  declared  in  every  such  case, 
at  the  option  of  the  Trustee,  to  be  conditions  precedent  to 
the  execution  of  the  powers  and  trusts  of  this  indenture  and 
to  any  action  or  cause  of  action  for  foreclosure  or  for  the 
appointment  of  a  receiver  or  for  any  other  remedy  here¬ 
under  ;  it  being  understood  and  intended  that  no  one  or 
more  holders  of  First  Mortgage  Bonds  and  coupons  shall 
have  any  right  in  any  manner  whatever  by  his  or  their 
action  to  affect,  disturb  or  prejudice  the  lien  of  this  inden¬ 
ture,  or  to  enforce  any  right  hereunder,  except  in  the  manner 
herein  provided,  and  that  all  proceedings  at  law  or  in  equity 
shall  be  instituted,  had  and  maintained  in  the  manner  herein 
provided  and  for  the  equal  benefit  of  all  holders  of  such 
outstanding  bonds  and  coupons. 

Section  19.  Except  as  herein  expressly  provided  to  the 
contrary,  no  remedy  herein  conferred  upon  or  re¬ 
served  to  the  Trustee  or  to  the  holders  of  First 
Mortgage  Bouds  is  intended  to  be  exclusive  of  any  other 
remedy  or  remedies,  and  each  and  every  such  remedy  shall  be 
cumulative,  and  shall  be  in  addition  to  every  other  remedy 
given  hereunder  or  now  or  hereafter  existing  at  law  or  in 
equity  or  by  statute. 

Section  20.  No  delay  or  omission  of  the  Trustee  or  of 
any  holder  of  First  Mortgage  Bonds  to  exercise  any  right 
or  power  accruing  upon  any  default,  shall  impair  any  such 
right  or  power  or  shall  be  construed  to  be  a  waiver  of  any 
such  default,  or  an  acquiescence  therein  ;  and  every  power 
and  remedy  given  by  this  Article  Fifth  to  the  Trustee  and 
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to  the  bondholders  respectively,  may  be  exercised  from  time 
to  time,  and  as  often  as  may  be  deemed  expedient,  by  the 
Trustee  or  by  the  bondholders,  respectively. 

Section  21.  In  case  the  Trustee  shall  have  proceeded  to 
enforce  any  right  under  this  indenture  by  foreclosure,  entry 
or  otherwise,  and  such  proceedings  shall  have  been  discon¬ 
tinued  or  abandoned  because  of  waiver  or  for  any  other 
reason,  or  shall  have  been  determined  adversely  to  the 
Trustee,  then,  and  in  every  such  case,  the  Railroad  Com¬ 
pany  and  the  Trustee  shall  severally  and  respectively  be  re¬ 
stored  to  their  former  position  and  rights  hereunder  in  re¬ 
spect  of  the  mortgaged  premises,  and  all  rights,  remedies 
and  powers  of  the  Trustee  shall  continue  as  though  no  such 
proceedings  had  been  taken. 

ARTICLE  SIXTH. 

No  recourse  under  or  upon  any  obligation,  covenant  or 
agreement  contained  in  this  indenture,  or  in  any  First 
Mortgage  Bond  or  coupon,  or  because  of  the  creation  of 
any  indebtedness  hereby  secured,  shall  be  had  against  any 
stockholder,  officer  or  director  of  the  Railroad  Company, 
or  of  any  successor  corporation,  either  directly  or  through 
the  Railroad  Company,  by  the  enforcement  of  any  assess¬ 
ment  or  by  any  legal  or  equitable  proceeding  by  virtue  of 
any  statute  or  otherwise ;  it  being  expressly  agreed  and  under¬ 
stood  that  this  indenture  and  the  obligations  hereby  secured 
are  solely  corporate  obligations,  and  that  no  personal  liability 
whatever  shall  attach  to  or  be  incurred  by  the  stockholders, 
officers  or  directors  of  the  Railroad  Company,  or  of  any 
successor  corporation,  or  any  of  them,  because  of  the  incur¬ 
ring  of  the  indebtedness  hereby  authorized,  or  under  or  by 
reason  of  any  of  the  obligations,  covenants  or  agreements 
contained  in  this  indenture,  or  in  any  of  the  bonds  or  con- 
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pons  hereby  secured,  or  implied  therefrom  ;  and  that  any 
and  all  personal  liability  of  every  name  and  nature,  and  any 
and  all  rights  and  claims  against  every  such  stockholder, 
officer  or  director,  whether  arising  at  common  law  or  in 
equity,  or  created  by  statute  or  constitution,  are  hereby  ex¬ 
pressly  released  and  waived  as  a  condition  of,  and  as  part 
of  the  consideration  for,  the  execution  of  this  indenture  and 
the  issue  of  the  bonds  and  interest  obligations  hereby 
secured. 


ARTICLE  SEVENTH. 

Any  demand,  request  or  other  instrument,  required  by  this 
indenture  to  be  signed  and  executed  by  bondholders,  may  be 
in  any  number  of  concurrent  writings  of  similar  tenor,  and 
may  be  signed  or  executed  by  such  bondholders  in  person 
or  by  agent  appointed  in  writing.  Proof  of  the  execution  of 
any  such  demand,  request  or  other  instrument,  or  of  the 
writing  appointing  any  such  agent,  and  of  the  ownership  by 
an}7  person  of  bonds,  shall  be  sufficient  for  any  purpose  of 
this  indenture,  and  shall  be  conclusive  in  favor  of  the  Trus¬ 
tee  and  of  the  Railroad  Company,  with  regard  to  action  taken 
by  them  or  either  of  them  under  such  instrument,  if  such 
proof  be  made  in  the  following  manner  : 

The  fact  and  date  of  the  execution  by  any  person 
of  any  such  demand,  request,  or  other  instrument  in 
writing  may  be  proved  by  the  certificate  of  any  notary 
public  or  other  officer  authorized  to  take  acknowledg¬ 
ments  of  deeds  to  be  recorded  in  New  York,  that  the 
person  signing  such  demand,  request  or  other  instru¬ 
ment  or  writing  acknowledged  to  him  the  execution 
thereof,  or  by  an  affidavit  of  a  witness  to  such  execu¬ 
tion. 

The  fact  of  the  holding  by  any  bondholder  of 
coupon  bonds  transferable  by  delivery,  and  the 
amounts  and  issue  numbers  of  such  bonds,  and  the 
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date  of  his  holding  the  same,  may  be  proved  by  a 
certificate  executed  by  any  trust  compan}r,  bank, 
bankers  or  other  depositary  (wherever  situated),  if 
such  certificate  shall  be  deemed  by  the  Trustee  to  be 
satisfactory,  showing  that,  at  the  date  therein  men¬ 
tioned,  such  person  had  on  deposit  with  such  deposi¬ 
tary  the  bonds  described  in  such  certificate.  For 
all  purposes  of  this  indenture  and  of  any  proceeding 
for  the  enforcement  thereof,  such  person  shall  be 
deemed  to  continue  the  holder  of  such  bonds  until  the 
Trustee  shall  have  received  notice  in  writing  to  the 
contrary. 

The  ownership  of  registered  coupon  bonds  or  of 
registered  bonds  without  coupons  shall  be  proved  by 
the  registers  of  such  bonds. 


ARTICLE  EIGHTH. 

Section  1.  Upon  the  written  request  of  the  President 
or  of  a  Vice-President  of  the  Railroad  Company,  approved 
or  authorized  by  resolution  of  its  Board  of  Directors  or 
Executive  Committee,  from  time  to  time,  while  the  Railroad 
Company  is  in  possession  thereof,  but  subject  to  the  con¬ 
ditions  and  limitations  in  this  Section  1  prescribed,  and  not 
otherwise,  the  Trustee  shall  release  from  the  lien  and 
operation  of  this  indenture  any  part  of  the  mortgaged 
property  or  premises,  provided  (1)  that  no  part  of  the 
lines  of  track  or  of  the  rights  of  way  shall  be  released 
unless  the  use  thereof  no  longer  shall  be  neces¬ 
sary  or  advantageous  in  the  operation  of  any  of  the 
lines  of  railway  described  in  the  Granting  Clauses  hereof,  or 
other  lines  subject  to  this  indenture,  and  that  no  part  of 
such  lines  of  track  or  rights  of  way  shall  so  be  released 
if  thereby  the  continuity  of  the  lines  of  railway  of  the  system 
of  the  Railroad  Company  shall  be  broken  ;  and  (2)  that  no 
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part  of  the  other  property  subject  to  this  indenture  shall  be 
released  hereunder,  unless  at  the  time  of  such  release  it  no 
longer  shall  be  necessary  or  advantageous  to  retain  the  same 
for  the  operation,  maintenance  or  use  of  the  lines  of  railway, 
or  for  use  in  the  business,  of  the  Bail  road  Company.  No  such 
release  shall  be  made  unless  the  Railroad  Company  shall  have 
sold,  or  shall  have  contracted  to  sell,  the  property  so  to  be 
released,  or  shall  have  exchanged,  or  shall  have  contracted  to 
exchange,  the  property  so  to  be  released  for  other  property. 
The  proceeds  of  any  and  all  such  sales,  and  all  moneys  re¬ 
ceived  as  compensation  for  any  property  subject  to  this  in¬ 
denture  taken  by  exercise  of  the  power  of  eminent  domain 
shall  be  set  apart  and  held  in  trust  by  the  Trustee  and 
applied  at  the  request  of  the  Railroad  Company  to  the 
purchase  of  other  property,  real  or  personal  (including 
rolling  stock  and  equipment),  which  shall  become  subject  to 
this  indenture,  or  in  betterments  of,  or  additions  to  the  mort¬ 
gaged  premises  or  to  reimburse  the  Railroad  Company  for 
any  expenditures  made  by  it  for  any  of  said  purposes. 
Any  new  property  acquired  by  the  Railway  Company  to 
take  the  place  of  any  properly  released  hereunder,  ipso 
facto  shall  become  and  be  subject  to  this  indenture  as  a 
first  lien,  as  fully  as  if  specifically  mortgaged  or  assigned 
hereby,  but,  if  requested  by  the  Trustee,  the  Railroad 
Company  will  convey  and  assign  the  same  to  the  Trustee 
by  appropriate  deeds  or  other  instruments  upon  the  trusts 
and  for  the  purposes  of  this  indenture,  and  will  cause  such 
deeds  or  other  instruments  to  be  recorded  or  filed  in  such 
manner  as  appropriately  to  secure  and  continue  the  lien  of 
this  indenture  thereon  as  a  first  lien.  The  Railroad  Company, 
from  time  to  time,  while  in  possession  of  any  of  the  property 
subject  to  this  indenture,  also  shall  have  full  power  in  its 
discretion  to  dispose  of  any  portion  of  the  macliinei’y,  rails, 
equipment  and  implements,  at  any  time  subject  to  the  lien 
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hereof,  which  may  have  become  unserviceable,  replacing  the 
same  by  new  machinery,  rails,  equipment  or  implements,  of 
at  least  equal  value,  which  shall  become  subject  to  this  in¬ 
denture.  In  no  event  shall  any  purchaser  or  purchasers  of 
any  property  sold  or  disposed  of  under  any  provision  of  this 
Article  Eighth  be  required  to  see  to  the  application  of  the 
purchase  money. 

Section  2.  The  Railroad  Company  may  at  any  time  make 
any  change  in  the  location  of  any  of  the  tracks,  station- 
houses,  buildings  or  other  structures  upon  any  part  of  the 
mortgaged  premises,  and  the  Trustee,  upon  conveyance  to 
it  under  the  terms  of  this  indenture  of  such  new  tracks, 
station-houses,  buildings  or  other  structures,  and  the  pre¬ 
mises  on  which  the  same  may  be  erected,  shall,  at  the  re¬ 
quest  of  the  Railroad  Company,  release  from  the  lien  of 
this  indenture  the  tracks,  station-houses,  buildings,  and 
other  structures,  the  location  of  which  shall  be  so  changed, 
and  the  premises  on  which  they  were  erected,  and  shall 
execute  aud  deliver  any  and  all  instruments  necessary  and 
proper  to  effect  such  purpose. 

Section  3.  The  Railroad  Company  from  time  to  time  may 
make  changes  or  alterations  in,  or  substitutions  of,  any  leases, 
operating  or  trackage  rights  or  contracts  that  are  subject  to 
this  indenture,  and,  with  the  consent  of  the  Trustee,  may 
terminate  any  such  lease,  operating  or  trackage  right  or 
contract,  but  in  any  such  event,  any  modified,  altered 
or  substituted  leases,  contracts  or  trackage  rights 
forthwith  shall  become  bound  by,  and  be  subject 
to,  this  indenture,  in  the  same  manner  as  those  pre¬ 
viously  existing.  Except  as  hereinafter  provided  the  Rail¬ 
road  Company  may  also,  with  like  consent  of  the  Trustee, 
amend,  alter,  terminate,  or  make  substitution  for,  any 
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lease,  trackage  right  or  contract  whereby  there  is  granted 
to  any  other  company  or  companies  the  right  to  use  in 
any  respect  or  to  any  extent  any  portion  or  portions  of 
the  lines  of  railroad  of  the  Railroad  Company  at  the 
time  subject  to  the  lien  of  this  indenture.  But  nothing  in 
this  Section  3  or  elsewhere  in  this  indenture  shall  permit 
any  change  or  alteration  in,  or  termination  of,  or  substitu¬ 
tion  for,  the  agreements  mentioned  in  Subdivision  (1)  and 
Subdivision  (2)  of  Article  Fifth  of  the  Granting  Clauses 
hereof,  as  the  same  may  from  time  to  time  be  supple¬ 
mented  in  accordance  with  the  terms  of  this  indenture, 
which  will  in  any  wise  diminish  or  impair  the  obligation  of 
the  respective  tenant  companies  therein  named,  to  pay  from 
time  to  time  to  the  Trustee  the  several  sums  in  such  agree¬ 
ments  or  by  such  supplements  thereto  provided  to  be  paid 
in  respect  of  the  interest  upon  the  First  Mortgage  Bonds. 

Section  4.  In  case  any  of  the  property  subject  to  this  in¬ 
denture  shall  be  in  the  possession  of  a  receiver  lawfully  ap¬ 
pointed,  the  powers  in  and  by  this  Article  Eighth  con¬ 
ferred  upon  the  Railroad  Company  may  be  exercised  by 
such  receiver  with  the  approval  of  the  Trustee,  and  if  the 
Trustee  shall  be  iu  possession  of  any  of  such  property 
under  any  provision  of  this  indenture,  then  all  the  powers 
by  this  Article  Eighth  conferred  upon  the  Railroad  Com¬ 
pany  may  be  exercised  by  the  Trustee  in  its  discretion. 

Section  5.  A  certificate  under  the  corporate  seal  of  the 
Railroad  Company  signed  or  purporting  to  be  signed  by 
the  President  or  a  Vice-President  of  the  Railroad  Company 
may  be  received  by  the  Trustee  as  conclusive  evidence  of 
any  of  the  facts  mentioned  iu  this  Article  Eighth,  and  shall 
be  full  warrant  and  protection  to  the  Trustee  for  its  action 
on  the  faith  thereof. 
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ARTICLE  NINTH. 

Section  1.  The  Trustee  accepts  the  trusts  of  this  inden¬ 
ture  and  agrees  to  execute  them  upon  the  following  terms 
and  conditions,  to  whicli  the  parties  and  the  holders  of  the 
First  Mortgage  Bonds  agree  : 

The  Trustee  shall  be  under  no  obligation  to  see 
to  the  record,  registry,  filing  or  re-filing  of  tliis 
indenture  ;  or,  while  not  in  possession  thereof,  to  see 
to  the  insurance  of  the  mortgaged  premises,  or  to  the 
payment  of  taxes  and  assessments  thereon  ;  or  to 
the  performance  or  observance  of  any  of  the  cove¬ 
nants  or  agreements  hereof  on  the  part  of  the 
Railroad  Com  pany. 

The  Trustee  shall  be  entitled  to  reasonable  com¬ 
pensation  for  all  services  rendered  by  it  in  the  exe¬ 
cution  of  the  trusts  hereby  created,  and  such  com¬ 
pensation,  as  well  as  all  reasonable  expenses  neces¬ 
sarily  incurred  and  actually  disbursed  hereunder,  the 
Railroad  Company  agrees  to  pay. 

The  Trustee  shall  not  be  responsible  in  any  man¬ 
ner  whatsoever  for  the  recitals  herein  contained,  all 
of  which  are  made  by  the  Railroad  Company  solely. 

Unless  and  until  the  Trustee  shall  have  received 
written  notice  to  the  contrary  from  the  holders  of 
not  less  than  fifteen  per  cent,  in  amount  of  the  First 
Mortgage  Bonds  then  outstanding,  the  Trustee  may, 
for  all  the  purposes  of  this  indenture,  assume  that  no 
default  has  been  made  in  the  payment  of  any  of  the 
First  Mortgage  Bonds  or  of  the  interest  thereon,  or 
in  the  observance  or  performance  of  any  of  the  cove¬ 
nants  contained  in  the  First  Mortgage  Bonds  or  in 
this  indenture  ;  that  no  receiver  has  been  appointed 
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of  the  Railroad  Company  or  of  its  lines  of 
railroad  aud  property  ;  that  the  Railroad  Company 
is  not  in  default  under  this  indenture ;  and  that  none 
of  the  events  hereinbefore  denominated  events  of 
default  has  happened. 

The  Trustee  shall  not  be  under  any  obligation  to 
take  any  action  toward  the  execution  or  enforcement 
of  the  trusts  hereby  created  which,  in  its  opinion, 
will  be  likely  to  involve  it  in  expense  or  liability, 
unless  one  or  more  of  the  holders  of  the  First  Mort¬ 
gage  Bonds  shall,  as  often  as  required  by  the 
Trustee,  furnish  it  security  and  indemnity  satisfac¬ 
tory  to  it  against  such  expense  or  liability  ;  nor 
shall  the  Trustee  be  required  to  take  notice  of 
any  such  default  hereunder  unless  notified  in  writing 
of  such  default  by  the  holders  of  at  least  fifteen 
per  cent,  in  amount  of  the  First  Mortgage  Bonds 
then  outstanding ;  or  to  take  any  action  in  re¬ 
spect  of  any  such  default  involving  expense  or 
liability  unless  requested  by  an  instrument  in  writing 
signed  by  the  holders  of  not  less  than  fifteen  per 
cent,  in  amount  of  the  First  Mortgage  Bonds  then 
outstanding  and  unless  tendered  reasonable  security 
aud  indemnity  as  aforesaid,  anything  herein  con¬ 
tained  to  the  contrary  notwithstanding  ;  but  neither 
any  such  notice  or  request,  nor  this  provision  there¬ 
for,  shall  affect  any  discretion  herein  given  to  the 
Trustee  to  determine  whether  or  not  the  Trustee 
shall  take  action  in  respect  to  such  default,  or  take 
action  without  such  request. 

The  Trustee  may  employ  agents  or  attorneys  in 
fact,  aud  shall  not  be  answerable  for  the  default  or 
misconduct  of  any  agent  or  attorney  appointed  by  it 
in  pursuance  hereof,  if  such  agent  or  attorney  shall 
have  been  selected  with  reasonable  care  ;  nor  for  any- 
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thing  whatever  in  connection  with  this  trust,  except 
its  own  wilful  misconduct  or  gross  negligence. 

The  Trustee  shall  be  reimbursed  and  indemnified 
against  any  liability  or  damage  it  may  sustain  or 
incur  in  the  premises,  and  shall  have  a  lien  upon  the 
trust  estate  under  this  indenture  preferentially  to 
the  First  Mortgage  Bonds  for  its  compensation  and 
expenses,  and  also  for  any  such  liability  or  damages. 

The  Trustee  may  advise  with  legal  counsel,  and 
any  action  under  this  indenture,  taken  or  suffered  in 
good  faith  by  the  Trustee  in  accordance  with  the 
opinion  of  counsel,  shall  be  conclusive  on  the  Rail¬ 
road  Company  and  on  all  holders  of  First  Mortgage 
Bonds,  and  the  Trustee  shall  be  fully  protected  in 
respect  thereof. 

Section  2.  The  Trustee,  or  any  successor  trustee,  may 
resign  and  be  discharged  from  the  trusts  created  by  this  in¬ 
denture  by  giving  to  the  Railroad  Company  notice  in 
writing  of  such  resignation,  specifying  a  date  when  such 
resignation  shall  take  effect,  which  notice  shall  be  published 
at  least  once,  on  a  day  not  less  than  thirty  days  nor  more 
than  sixty  days  prior  to  the  date  so  specified,  in  a  daily 
newspaper  of  general  circulation  at  that  time  published  in 
the  Borough  of  Manhattan,  in  the  City  of  New  York,  N.  Y. 
Such  resignation  shall  take  effect  on  the  day  specified  in 
such  notice,  unless  previously  a  successor  trustee  shall  have 
been  appointed  as  hereinafter  provided,  in  which  event 
such  resignation  shall  take  effect  immediately  upon  the  ap¬ 
pointment  of  such  successor  trustee. 

Any  trustee  hereunder  may,  with  the  consent  of  the  Rail¬ 
road  Company  if  none  of  the  events  of  default  shall  have 
happened,  or  otherwise  without  the  consent  of  the  Railroad 
Company,  be  removed  at  any  time  by  an  instrument  in 
writing,  filed  with  the  Trustee  to  be  removed,  and  executed 
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by  the  holders  of  two-thirds  in  amount  of  the  First  Mort¬ 
gage  Bonds  then  outstanding. 

Section  8.  In  case,  at  any  time,  any  Trustee  hereunder 
shall  resign  or  shall  be  removed  or  otherwise  shall  become 
incapable  of  acting,  a  successor  may  be  appointed  by  the 
holders  of  a  majority  in  amount  of  the  First  Mortgage 
Bonds  then  outstanding,  by  an  instrument  or  concurrent 
instruments  signed  by  such  bondholders  or  their  attorneys 
in  fact  duly  authorized,  but  until  a  new  trustee  shall  be 
appointed  by  the  bondholders  as  herein  authorized,  the 
Railroad  Company  may,  by  proper  instrument  in  writing, 
executed  under  its  corporate  seal  by  order  of  its  board  of 
directors,  appoint  a  trustee  to  fill  such  vacancy.  Any 
trustee  appointed  under  any  of  the  provisions  of  this 
Article  Ninth  shall  always  be  a  trust  company  having  an 
office  in  the  Borough  of  Manhattan,  in  the  City  of  New 
York,  N.  Y.,  and  having  a  capital,  undivided  profits  and 
surplus  aggregating  at  least  two  million  dollars.  The  Trus¬ 
tee,  and  every  successor  trustee,  shall  be  exempt  from 
giving  any  bond  or  surety  in  respect  to  the  execution  of 
the  trusts  or  powers  herein  contained,  or  otherwise  in  re¬ 
spect  of  the  premises. 

After  any  such  appointment  by  the  Railroad  Company, 
it  shall  cause  notice  of  such  appointment  to  be  published 
once  a  week  in  each  of  four  successive  weeks  in  two  daily 
newspapers  of  general  circulation  in  the  Borough  of  Man¬ 
hattan,  in  the  City  of  New  York,  N.  Y.,  but  any  new  trustee 
so  appointed  by  the  Railroad  Company  shall  immediately 
and  without  further  act  be  superseded  by  a  trustee  ap¬ 
pointed  in  the  manner  above  provided  by  the  holders  of  a 
majority  in  amount  of  the  First  Mortgage  Bonds. 

Section  4.  Any  successor  trustee  appointed  hereunder 
shall  execute,  acknowledge  and  deliver  to  the  Rail- 
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road  Company  an  instrument  accepting  such  ap¬ 
pointment  hereunder,  and  thereupon  such  succes¬ 
sor  trustee  without  any  further  act,  deed  or 
conveyance  shall  be  invested  with  the  appropriate 
estate,  authority,  rights,  powers,  duties  and  trusts  of  its 
predecessor  in  the  trust  hereunder  with  like  effect  as  if 
originally  named  as  trustee  herein  ;  and,  upon  the  resigna¬ 
tion  or  removal  of  any  trustee,  all  the  estate,  right,  title 
and  interest  of  such  trustee  in  the  trust  estate  shall  wholly 
cease  and  determine  ;  but  nevertheless  the  Railroad  Com¬ 
pany,  its  successors  and  assigns,  will,  in  any  and  every 
such  case,  execute  upon  request  of  such  trustee  so  ap¬ 
pointed,  all  such  deeds,  conveyances,  or  assurances  as  shall, 
in  the  judgment  of  the  trustee  so  appointed,  be  desirable  or 
necessary  to  enable  the  trustee  so  appointed,  to  execute  the 
trusts  by  this  indenture  created  as  fully  and  completely  as  if 
such  appointed  trustee  had  been  originally  trustee  ;  and  in 
every  case  of  resignation  by  a  trustee,  or  of  a  removal  of  a 
trustee,  the  trustee  so  resigning  or  removed,  shall,  at  the 
request  of  the  Railroad  Company,  its  successors  or  assigns, 
or  of  the  trustee  so  appointed,  make  and  execute  such 
deeds,  conveyances  or  assurances  to  its  successors.  All  the 
conveyances  herein  provided  for  shall  be  at  the  cost  of  the 
Railroad  Company,  its  successors  or  assigns. 

Section  5.  Any  company  into  which  the  Trustee,  or  any 
successor  to  it  in  the  trusts  created  by  this  indenture,  may 
be  merged,  or  with  which  it,  or  any  such  successor  to  it,  may 
be  consolidated,  or  any  company  resulting  from  any  merger 
or  consolidation  to  which  the  Trustee,  or  any  such  successor 
to  it,  shall  be  a  party,  provided  such  companj^  shall  be  a 
corporation  organized  under  the  laws  of  the  State  of  New 
York  and  shall  do  business  in  the  Borough  of  Manhattan 
in  the  City  of  New  York,  shall  be  the  successor  trustee 
under  this  indenture  without  the  execution  or  filing  of  any 
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paper  or  any  further  act  on  the  part  of  either  of  the  parties 
hereto,  anything  herein  to  the  contrary  notwithstanding.  In 
case  any  of  the  First  Mortgage  Bonds  shall  have  been  au¬ 
thenticated,  but  not  deli veied, any  sucli  successor  trustee  may 
adopt  the  certificate  of  authentication  of  Central  Trust  Com¬ 
pany  of  New  York,  or  of  any  successor  to  it,  as  trustee  here¬ 
under  and  may  deliver  such  bonds  so  authenticated  ;  and  iu 
case  any  of  the  First  Mortgage  Bonds  shall  not  have  been 
authenticated,  any  such  successor  trustee  by  its  officers  may 
authenticate  such  bonds  either  in  the  name  of  the  prede¬ 
cessor  trustee  or  in  the  name  of  such  successor  trustee,  and 
in  all  such  cases  such  certificate  shall  have  the  full  force 
which  it  is  anywhere  in  said  bonds  or  in  this  indenture 
provided  that  the  certificate  of  the  Trustee  shall  have 

If  at  any  time  or  times,  in  order  to  conform  to  any 
legal  requirement,  the  Railroad  Company  or  the  holders 
of  fifteen  per  cent,  in  amount  of  the  first  mortgage  bonds 
then  outstanding  shall  so  request,  the  Railroad  Company 
and  the  Trustee  shall  have  power  to  appoint,  and  shall 
unite  in  the  execution  and  delivery  of  all  instruments 
and  the  performance  of  all  agreements  necessary  or  proper 
to  appoint,  another  trust  company,  or  one  or  more  persons 
approved  by  the  Trustee,  either  to  act  as  co-trustee  or 
co-trustees  of  all  or  any  of  the  property  at  the  time  subject 
to  the  lien  hereof,  jointly  with  the  Trustee  originally  named 
herein,  or  its  successors,  or  to  act  as  a  separate  trustee  or 
trustees  of  any  such  property. 

Section  6.  The  term  “  Trustee,”  wherever  used  in  this 
indenture,  means  the  trustee  for  the  time  being  under  this 
indenture,  whether  original  or  successor. 
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ARTICLE  TENTH. 

Section  1.  Until  some  default  shall  have  been  made  in 
the  due  and  punctual  payment  of  some  instalment  of  in¬ 
terest  on,  or  of  the  principal  of  some  one  or  more  of  the 
First  Mortgage  Bonds  at  the  time  outstanding,  or  of  some 
part  of  such  interest  or  principal,  or  until  some  one  or  more 
of  the  events  of  default  specified  in  Section  2  of  Article 
Fifth  shall  have  happened,  the  Railroad  Company,  its 
successors  and  assigns,  shall  be  suffered  and  permitted  to 
retain  actual  possession  of  all  the  property  subject  to  this 
indenture  (other  than  bonds,  securities,  cash  and  other 
property  pledged  or  to  be  pledged  hereunder  with  the 
Trustee)  and  to  manage,  operate  and  use  the  same  and 
every  part  thereof,  with  the  rights  and  franchises  apper¬ 
taining  thereto,  and  to  collect,  receive,  take,  use  and  enjoy 
the  tolls,  earnings,  income,  rents,  issues  and  profits  thereof. 

Section  2.  If,  when  the  First  Mortgage  Bonds  shall  have 
become  due  and  payable,  the  Railroad  Company  shall  well 
and  truly  pay,  or  cause  to  be  paid,  the  whole  amount  of  the 
principal  and  interest  due  upon  all  the  First  Mort¬ 
gage  Bonds  and  coupons  then  outstanding,  or  shall  provide 
for  the  payment  of  such  bonds  and  coupons  by  depositing 
with  the  Trustee  hereunder  the  entire  amount  due  thereon 
for  principal  and  interest,  and  also  shall  pay,  or  cause  to 
be  paid,  all  other  sums  payable  hereunder  bv  the  Railroad 
Company,  and  shall  well  and  truly  keep  and  perform  all  the 
things  herein  required  to  be  kept  and  performed  by  it  ac¬ 
cording  to  the  true  intent  and  meaning  of  this  indenture, 
then  and  in  that  case  all  property,  rights  and  interests 
hereby  conveyed  or  assigned  or  pledged,  or  by  any  deed, 
conveyance  or  other  instrument  in  writing,  conveyed  or 
assigned  or  pledged  to  the  Trustee,  to  be  held  upon  the 
trusts  and  provisions  of  this  indenture,  shall  revert  to  the 
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Railroad  Company,  and  the  estate,  right,  title  and  interest 
of  the  Trustee  shall  thereupon  cease,  determine  and  become 
void,  and  the  Trustee  in  such  case,  on  demand  of  the  Rail¬ 
road  Company,  and  at  the  cost  and  expense  of  the  Railroad 
Company,  shall  enter  satisfaction  of  this  indenture  upon 
the  record  ;  otherwise  the  same  shall  be,  continue  and 
remain  in  full  force  and  virtue. 


ARTICLE  ELEVENTH. 

Section  1.  All  the  covenants,  stipulations,  promises  and 
agreements  in  this  indenture  contained  by  or  in  behalf  of 
the  Railroad  Company,  shall  bind  its  successors  and  assigns, 
whether  so  expressed  or  not. 

Section  2.  In  order  to  facilitate  the  record  of  this  inden¬ 
ture,  the  same  may  be  simultaneously  executed  in  several 
counterparts,  each  of  which  so  executed  shall  be  deemed  to 
be  an  original  ;  and  such  counterparts  shall  together  con¬ 
stitute  but  oue  and  the  same  instrument. 


ARTICLE  TWELFTH. 

Nothing  in  this  indenture  expressed  or  implied  is  in¬ 
tended  or  shall  be  construed,  to  confer  upon,  or  to  give  to, 
any  person  or  corporation,  other  than  the  parties  hereto 
and  the  holders  of  First  Mortgage  Bonds,  any  right,  remedy 
or  claim,  under  or  by  reason  of  this  indenture  or  any 
covenant,  condition  or  stipulation  hereof  ;  and  all  the  cov¬ 
enants,  stipulations,  promises  and  agreements  in  this  inden¬ 
ture  contained  by  or  on  behalf  of  the  Railroad  Company 
shall  be  for  the  sole  and  exclusive  benefit  of  the  parties 
hereto  and  of  the  holders  of  First  Mortgage  Bonds. 
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In  Witness  Whereof  Galveston,  Houston  and  Hender¬ 
son  Railroad  Company  and  Central  Trust  Company  of 
New  York  have  caused  their  respective  corporate  seals  to 
be  hereunto  affixed  and  this  indenture  to  be  signed  by  their 
respective  Presidents  or  Vice-Presidents  and  by  their  re¬ 
spective  Secretaries  or  Assistant  Secretaries,  the  day  and 
year  first  above  written. 

Galveston,  Houston  and  Henderson 
Railroad  Company, 
by 


Attest  : 


Vice-President. 


Secretary. 

Central  Trust  Company  of  New  York, 
by 


Attest : 


Vice-President. 


Secretary. 
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State  of  Texas, 
County  of  Galveston, 


ss. 


On  the 

year,  191  ,  before  me 


day  of 


,  in  the 
,  a 


notary  public  in  and  for  the  County  and  State  aforesaid,  per¬ 
sonally  came  J.  H.  Hill,  to  me  known,  and  Galveston,  Hous¬ 
ton  and  Henderson  Railroad  Company,  one  of  the  corpora¬ 
tions  described  in  and  which  executed  the  foregoing  instru¬ 
ment  by  its  vice  president,  said  J.  H.  Hill,  known  to  me  to 
be  the  person  whose  name  is  subscribed  to  the  foregoing  in¬ 
strument  as  vice-president  of  said  Railroad  Company,  and 
said  J.  H.  Hill,  being  by  me  duly  sworn,  did  depose  and 
say  that  he  resides  in  Galveston,  Texas  ;  that  he  knows  the 
corporate  seal  of  said  Railroad  Company  ;  that  the  seal 
affixed  to  said  instrument  is  such  corporate  seal  ;  that  it 
was  so  affixed  by  order  of  the  board  of  directors  of  said 
Railroad  Company,  and  that  he  signed  his  name  to  said  in¬ 
strument  by  like  order  ;  and  said  J.  H.  Hill  to  me  acknowl¬ 
edged  said  instrument  to  be  the  act  of  said  Railroad  Com¬ 
pany,  and  that  he  executed  the  same  for  the  purposes  and 
consideration  therein  expressed. 

Given  under  my  hand  and  seal  of  office  this  day  of 


,  A.  D.,  191 


Notary  Public. 
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State  of  New  York,  ) 

>  ss. : 

County  of  New  York,  ) 

On  the  day  of  ,  in  the 

year  191  ,  before  me  ,  a 

notary  public  in  and  for  the  County  and  State  aforesaid, 
personally  came  ,  to  me 

known,  and  Central  Trust  Company  of  New  York,  one  of  the 
corporations  described  in  and  which  executed  the  fore¬ 
going  instrument  by  its  vice-president,  said 

,  known  to  me  to  be  the  person  whose 
name  is  subscribed  to  the  foregoing  instrument  as  presi¬ 
dent  of  said  Trust  Company,  and  said 

,  being  by  me  duly  sworn,  did  depose  and  say  that 
he  resides  in  ;  that  he  knows  the  cor¬ 

porate  seal  of  said  Trust  Company  ;  that  the  seal  affixed  to 
said  instrument  is  such  corporate  seal ;  that  it  was  so 
affixed  by  order  of  the  board  of  trustees  of  said  Trust  Com¬ 
pany,  and  that  he  signed  his  name  to  saidYnstrument  by 
like  order  ;  and  said  to  me  ac¬ 

knowledged  said  instrument  to  be  the  act  of  said  Trust  Com¬ 
pany,  and  that  he  executed  the  same  for  the  purposes  and 
consideration  therein  expressed. 

Given  under  my  hand  and  seal  of  office  this  day  of 

,  A.  D.,  191  . 
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